COUNTY OF LOS ANGELES
TREASURER AND TAX COLLECTOR

KENNETH HAHN HALL OF ADMINISTRATION
500 WEST TEMPLE STREET, ROOM 437
LOS ANGELES, CA 90012
MARK J. SALADINO TELEPHONE: (213) 974-2101 FAX: {213) 626-1812
TREASURER AND TAX COLLECTOR

January 13, 2009

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, CA 90012

Dear Supervisors:

ISSUANCE AND SALE OF
TORRANCE UNIFIED SCHOOL DISTRICT
GENERAL OBLIGATION BONDS ELECTION OF 2008 (MEASURE Y), SERIES 2009
(FOURTH DISTRICT) (3 VOTES)

SUBJECT

The governing board of the Torrance Unified School District (the “District’) has
requested that the County issue general obligation bonds on its behalf in an aggregate
principal amount not to exceed $64,000,000. The bonds were authorized by a vote of
the qualified electors of the District and will be issued to finance capital improvements to
various school facilities. Repayment of the bonds will be funded from the proceeds of
ad valorem taxes levied on all taxable property within the District.

IT IS RECOMMENDED THAT YOUR BOARD:
Adopt the resolution authorizing the issuance and sale of the Torrance Unified
School District (Los Angeles County, California) General Obligation Bonds
Election of 2008 (Measure Y), Series 2009.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

On November 4, 2008, voters residing in the District approved a ballot measure
authorizing the District to issue up to $265,000,000 in general obligation bonds to fund
various capital improvements. The governing board of the District adopted a resolution
on December 15, 2008 and determined that the District needs to borrow funds in an
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aggregate principal amount not to exosed §64,000,000 {0 be used for authorized
purpases.  This will be the first issuance of bonds authorized under this baliot
proposition.

Pursuant to Section 15100 st sen. of the California Educalion Code, the Board of
Supervisors is responsible for offering the District's bonds for sale. Ths bonds are {o be
issued iy the name and an behalf of the District by the County following receipt of the
District's resolution requesting such borrowing.

implementation of Strategic Plan Goals

This action supports the County's Strategic Plan Goal 3 Grganizational Effectiveness
through collaborative actions among County depariments and other governmental
jurisdictions. i supports the Strategic Plan Goal #4: Fiscal Responsibility by providing
invastment in public school infrastructure within the County.

FISCAL IMPACT/FINANCING

There will be no fiscal impact to the County budget.

FACTS AND PROVISIONSILEGAL REQUIREMENTS

The resolution provides for the issuance of bonds at an interest rate not {o excsed the
maximurmn rate permitted by law. The final structure of the bonds will be determined st
the fimeg of pricing to achisve the lowest cost of financing within the tgx levy limits of the
proposition, The term of the bonds will not exceed twenty-five {28) years.

The District is recommending a negotisted sale of the bonds to the underwrifer, with
participation by the Treasurer and Tax Collector in pricing the bonds. The District has
selected George K. Baum & Company as underwriter, and the firm of Orrick, Hemington
& Sutchiffe LLP as bond counsel. The Treasurer and Tax Oollector will appoint UB,
Bank National Asscciation as paying agent

The County will annually levy and collect ad valorem taxes for the mepayment of the
bonds on behalf of the District.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

Mot applicable,
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COMCLUSION

Upon approval, i I8 reguested that the Exsculive OfficerClerk of the Board of
Supervisors return twe originally exscuted copies of the adopted resclution o the
Treasurer and Tax Collector {Office of Public Finance),

Respectfully submitied,

Y ;}Q{m ,‘/é\%lkj.&/g «,&mf:t«vb

NARK IV SALADING

Tréasurer and Tax Gollector

MJSGRDB.IPJW

addondTerance UGD Eleo 2008 GO Bands(Measum Y}, Ser 2008

Attachments {3}

@ Chief Executive Officer
Auditor-Controlier
County Counsel
Torance Unified School District
Los Angeles County Office of Education
Orrick, Herrington & Sutcliffie LLP



RESOLUTION OF THE BOARD OF SUPERVISORS OF THE COUNTY
OF LOS ANGELES, 8TATE OF CALIFORNIA, AUTHORIZING THE
ISSUANCE AMD SALE OF TORRARCE UNIFIED SCHOOL DINTRICY
GENERAL OBLIGATHIN BONDS, ELECTION OF 2008 (MEASUKRE Y,
SERIES 2089, IN AN AGGHEGATE PRINCIPAL AMOUNT NOGT TO
EXCEED $64,000,000 BY A NEGOTIATED SALE PFURSUANT T0O &
BOND PURCHASE CONTRACT, PRESCRIBING THE TERMS OF SALY
OF THE BONDS, APPROVING THE FORM OF AND AUTHORIZING
THE EXECUTION AND DELIVERY OF THE BOND PURCHASE
CONTRACT, AND AUTHORIZING THE EXECUTION OF NECESSARY
CERTIFICATES RELATING TO THE BONDS,

WHERTAS, an clection was duly called and bheld in the Torrance Unified School
Disirict, Coonty of Loz Angeles, California {the “District™), on November 4, 2008, at which the
following proposition {as sbbreviated pursusnt to Section 13247 of the Caltforma Hloctions
Code) was subraitied o the electors of the District:

“Ta make classyooms and core academic faciities safe and
modern, improve fearaing and gualify for State matching money,
shadl Torvance Unified School District renovate or reploce
vutdated classyooms and school buildings; vepatv damaged walls
and floors, replove warn-out roafs, plumbing and lighting svsiems;
repair famdty drainage sestems, hardscapes, ond other sgfety
hazards, by isyuing 5265 mitlion i bowds at {egal imterest raes
with smandetory audits, independent citicen oversight and all
swmey staying lecal?”

WHEREAS, at least 35% of the votes cast on saxd proposiiton were iy favor of 1ssuing
sard bonds;

WHEREAS, none of the bonds have heretofore been isaued and sobd;

WHEREAK, pursuant {o California Fdocation Code Section 12140 & zeq., the Board of
Bdueation of the District (the “Board of Education™} has requested the Board of Bnpervisors {the
“Board of Rupervisors™) of the Coundy of Los Angeles Ghe “County”™y o issug a portion of the
houds 18 a single series designated the “Towance Umifled Schonl District Genersl Obligation
Bonds, Hlection of 2008 (Measure Y3, Senies 20097 {the “heries 2009 Bonds™) in an apgregate
principal amount not exceeding $64,000,0(1), and to authorize the sale of the bonds by s
negotinted sale to George K. Bavm & Company (the “Underwriter™) pursuant io a2 Bond
Purchase Coutract {the “Bond Purchase Contract’}, o form of which has been submitted o and 15
on file with the Executive Officer-Clerk of this Board of Supervisors, all according o the tonms
and 10 the manner set forth in a resolution {the “Dnstrict Resohution™) duly adopted by the Board
of Bducation of the District on Decersber 15, 200€, a certified copy of which has been filed with
the Hxecutive Officer-Clerk of this Board of Supervisors;

WHEREAS, this Board of Supervisors accepts the reproseniations of the Board of

Educaiion i the Distrigt Resclution that it is desirable for the Board of Supervisors to issoe the
series 2009 Bouds on behalf of the Distnict and to sell the Series 2009 Bonds by a negotisted
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sale for the purposes for which the Series 2009 Beonds have been authorized on the terms and
conditions set forth in the Distriet Reselution and the Bond Purchase Contract; and

WHEREAS, the Series 2009 Honds will be sssued by this Board of Supervisors on

twhelf of the Ditniet, payable from ad valorem taxes to be levied on all taxable property iy the
{4sirict, ax hevein provided;

NOW, THEREFORE, BE I'T RESOLVED BY THE BOARD OF SUPERVISORS
OF THE COUNTY OF LOS ANGELES, A8 FOLLOWS:

Section 1. Becital., Allof the above recitals are true and cosrect.

Section 2. Definitions. Unless the context clearly otherwise zupmw the torms defined
m this Section shall, for all purposes of this Resolution, have the meardngs specified herein, to be
equally applicable to both the singular and plural forms of any of the terms herein defined.

“Board of Education” means the Board of Edocation of the District.

“Board of Supervisors”™ means the Board of Supervisors of the County.

“Bond Purchase Contraet” means the Bond Purchase Contract relating o the sale of
the Series 2009 Bonds by and smong the County, the District and the Underwriior,

“Capital Apprecistion Bonds” means those Series 2009 Bends acoreting intorest
semiammuatly to the maturity date theroof payvable in accordance with Section 6{¢) horeof

“Cede & Co.” means Code & Co,, the nominge of DT, and any successor nominee of
X wwith respect to the Series 2009 Bonds,

SCate™ means the Internal Revenue Code of 149846

“Coutinuing Disclosure Certificaie” means the Uontinuing Disclosure Cerlificate
executed and delivered by the District relating 1o the Serfeg 2009 Bonds.

“County” means the County of Los Angeles.
“Connty Resolution™ means this Resolution of the Board of Supervisors.

“Current Interest Bonds” means those Series 2009 Bonds besrmg interest payahle
senvanmuaily on 8 enrrent basis in aceordanee with Section 6(d) hereof

“Egirict” means the Torrance Unified School Distriet.

“ristrict Resolution™ means the Resolution of the Distitot adopied on Decewmber 15,
208,

“YC” means The Depository Trust Company, a hunded-purpose frust company
organired wnder the laws of the State of New York, and i3 successors a8 securitizs depostiony for

DS West 2608692466 % 3



the Series 2009 Bonds, including any such successor thereto appointed pursuant to Section {0
hereof.

“Inderest Date” means February 1 and August t of each year, commeneing on August 1
2009, with respect o the Current Interest Bonds and, for purposes of compounding interest an
the Capital Appreciation Bonds, commencing an August 1, 2009, or such other dates as may be
set forth in the Bond Purchase Condrac

“Oxfficial Statement” means the Official Statement of the District relating to the Series
2008 Bonds,

“Ohwaer™ neans, with ros ;ect o any Series 2008 Bond, the person whose name appoars
on the Regisiration Books as the registered Ownger thersofl

“Paying Apgent” means the Treasurer or any hank, trust mmprnva national banking
association or other financisl nstitution appoinied as Payving Agent {0 act g5 suthenticnting agent,
bond rogistrar, transfer agent and paving agent for the Senes 2009 Bonds n aceardance it
Section 9 hereof.

“Revord ate” means, with respect to any Intevest Date {or the Serfes ”,s‘ 09 Bonds, the
13th day of the calendar mouth immediately preceding such Interest Date, whather or not such
day 1s a business day.

“Registration Beooks” means the books for the registration and wranster of the Benes
3309 Bonds maintained by the Paying Agent in accordanes with Section 9(d) horent
“Series 2008 Bords® means the “Torrance Uit

i
Bends, Flection of 2008 {Measure ¥}, Series 20097 tssued p

ed Behool Dastrict Geperal Obligation
pursuant herefo.

“Kiate” means the Swate of Californis.

“Tax Certificaie™ meuns the Tax Certificate, executed by the District, dated the date of
issuance of the Series 2009 Bonds,

“Tregsurer™ means the Treasurer and Tax Collector of the County or any authorized
deputy theroof,

“Upderwriter” means George K. Baum & Company.

Section 3. DHstrict Resoludion Incorporated. The District Resolntion 15 incorporated
herein by reference and all of the provisions thereof are made a part hereof and shall be
applicable to the Series 2009 Bonds herein provided for, except as herein otherwisg oxpwessly
provided,

Section 4. Anthorization sud Desienative of Bonds. Pursuant {o Section 153140 and
following of the BEduration Code, this Board of Supervisors hereby suthorizes, on hehalf of the
District, the issuance and sale of not to exceed §64,000,000 sggregate principal amount of Series

2009 Bonds. The Series 2000 Bonds shall be designaied “Torrance Unified School District

fad
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Gieneral Obligation Bonds, Election of 2008 (Measure Y, Series 20097 The Series 2009 Bonds
shall be ssued as Current Interest Bonds and Capital Approciation B»:.:zzf;;s;, 45 ;}z'avuirzd n Seciion
& hereof.

Sectinn 5. Form of Bonds; Execution. {4} Form of Series 2009 Bonds, The Series
20609 Bonds shall be issued i fully registered form withoot coupons, The Carrent Inforest
Bonds, the Capital Appreciation Bonds, and the cortificate of anthentication and registration and
the form of assignment to appear on gach of thermn, shall be in substantially the form attached
hereto as Exhibit A and Exhibit B, respoctively, wiih necessary or appropriste variations,
omissions and tnsertions as permitted or reguived by this County Resohution.

{b} Exevutiom of Bonds. The Series 2009 Bonds shall be gigned by the manual or
facsirnile signatures of the Chairman of the Bowrd of Rupervisors and of the Treasurer or the
Treasurer’s destgnze, and countersizned by the ywanual or facsintle signatare of the Exseative
Officer-Clerk of the Beoard of Supervisors, The Sertes 209 Bonds shall be authenticated by 2
manual signature of a July suthorized signatory of the Payving Ageat.

{¢) Valid Authenticarion. Only such of the Sevies 2009 Bonds ax shall bear therenn a
certificats of autbentication and registration as descnibed in subsection {8}, executed by the
Paving Agent, shall be valid or obligatory for any purpese o cutitled 1o the benelits of !""ti'z
{ovnty Resolution, and such ceriificate of authentication and registration shall be conclasive
evidence that the Series 2009 Bonds so asthenticated have boen duly authenticated and delivered
ersunder and are ontitled 1o the benefits of this County Resolubion.

{4} HMensifying Number. The Paying Agent shall assign each Senes 2009 Bound
authentivatod and registerad by i g distinctive letier, or number, or lotter and number, and shald
maintain a revord thereof at s principal office, which record shall be available © m:., District
and the Cowrdy for inspection.

sSectiom 6. Termws of Bonds, (a8} Dote of Series 2009 Boads. The Current Inizrest Bonds
shall be dated the date of their delivery, or such other date as shall he set forth in the Bond
Purchase Contract. The Capital Appreciation Bonds shall be dated the date of their delivary, or
such other date az shall be set forth in the Bond Purchase Contract,

(b} Denominations. The Current Interest Bonds shall be fssued m denomunations of

S,000 principal amount or any mtegral mnitzp}e therenf. The Capital Appreciation Bond shall

bc issued w denomsinations of $5,000 accreted value at maturity (Mmaturity value’y or any

smtegral maltiple thereof, oxcept that the first numberad Captlal Appreciatton Bond way s

issued i a denomination such that the maturity value of such Capital Appreciation Bond shall
nod be an mtegral multiple of $5,000.

(3 Mawrity, The Current nterest Bonds sholl mature on the date or dates, m each of
the years, in the principal arnounts and in the aggregate principal amount as shall be set forth in
the Bond Purchase Contract, Mo Current Inferest Bond shall mature Inier than the date which is
25 vears from the dale of the Current Inderest Bonds., No Cwrrent Intorest Bond shall have
priseipsl maturing on more than one prineipal matunity date. The Bond Purchase Contract may
provide that no Cwrent Interest Bonds shall be issned.
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The Capital Appreciation Beonds shall matore on the date or dates, 1 each of the vears,
and o such matority values as shall be set forth in the Bond Purchase Contract. Mo Capid
/‘s;}nr{’ciatioz* Bond shall mature later than the daie which is 25 years from the date of the Capital

Appreciation Bonds, to be determimed as provided In subrection (1) of this Section. Ne {apstal
Appreciation Bond shall have principal maturing on more than one principal maturity date. The
Bond Purchase Contract may provide that no Capital Appreciation Bonds shall be fasued,

The Cuwrent Dnferest Bonds wuay mature 1o the same year or years as the Capital
Avsprwiaiior; Bonds, without Emitattion.  The agyregate principal amount of the Series 200%
Bonds shall not exceed 564,000,000,

{& fnterest; Cuprent Interest Bonds. The Current Interest Bonds shall bear mitovest at
an interest rate not o exceed the maximum rate permitied by law, payable on the Interest Dates
in cach vear computed on the basis ol g 360-day vear of 12 30-day moaths. Each Cument
nterest Bond shall bear interest from the Intevest Date noxi preceding the dale of authontication
therend, unless it i3 authenticated after the close of business on a Record Date and on or prioy to
the succeeding Interost Date, i which event it shall bear inderest from such Inlevest Dhaue, or
unless it is authenticated on or before the Record Date preceding the first Tnterest Date, 1 which
event it shall bear mterest from s dated date; pmvukd however, that f) at the tme of
authentication of any Current Interest Bond, interest is in default on any onlstanding Currers
loterest Bonds, such Current Interest Bond shall begr interest from the Interest Date to wihach
interest has previcusly been paid or made available for pavment on the outstending Current
fnterest Bonds.

{e} Inserest; Capitad Appreciation Bosds. The Capital Appreciation Bonds shall not
hear current intorest: each Capital Appreciation Bond shall accerete m valoe daily over the term to
itz matuity {ou the basis of a 300-day vear consisting of 12 30-day months), from s initial
pﬁrza‘p;ﬁ {'denomimzimla}} amount on the date of issuance thereof o s stated malurity valug at
maturity thereof, on the basis of 2 constant bderest rate {(which shull not exveed the matuvn
rate permitted %)},f law} compounded somiannually on each Inlerest Date (with straight-lise
jterpolations between Interest Dates), The scoreled value per 35,000 wmatunty value of the
Capital Appreciation Bowmlds on cach Interest Date shall be given for refevence in a table of
accrsted values to appear W the Capital Appreciation Bonds; p*fm;dcd however, that the
scerveted value determined o gecordance with this Section shall prevail over any different
acereted value given in such table. Interest on the Capital Appreciation Bonds shall be payvable
only gpon maturity or prior redemption thereof

Section 7. Pavmuent of Bonds, (8) Sowrces of Pavment for the Bonds. The money for
the pavment of principal, redemptions prennuin, if any, and misrest with respect 1o the Series
20049 Bonds shall be ratsed by taxation upon all texable property in the District and provision
shall be made for the levy and collection of such t8xes in the menner provided by law and for
such pavinent out of the interest and sinking fund of the District, aud the Board of Supervisors
herchy covenanis to annually levy ad valorem taxes for the payment of the Sertes 2009 Bonds on

all property in the District subject o taxation by the Disthict without Rmitation ag o sate of
ampoust {except certain persoval property which is taxable a8 limited rates).
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by  Frincipal, The principal of the Corrent Intevest Bonds and the acoveted value of
the Camtal Appreciation Bonds shall be payable in lawful nwoey of the United States of
America to the Owner therent, upon the surrender theveof at the principal corporate trast offic
of the Paving Agent.

e

{o) fnrorest; Record Dhute. The interest on the Curvent bnterest Bonds shall be payable
ot cach Interest Diale in lawful money of the United States of America to the Owner thereof a5 of
the Record Date preceding such Interest Date, such interest o be patd by check or draft maided
oo such Intereat Date (if o business day, or on the next business day i the Interest Date does pot
fall on 4 business day) fo such Owner at such Owoer’s address gs it appears on the Rogisirstion
Books or at such address as the Ownaer may have filed with the Paying Agent for that purpose
except that the payment shall be made i immediately available fimds o any Owner of ot least
51,800,000 of sutstanding Current Tnterest Bonds who shall bave requested in wiiling such
method of payment of interest prior to the close of bugsiness on the Record Date immediately
sraceding any Interest Date.

{d) Interest wud Sinking Fuad, E’nm;pai and mtersst dus on the Series 2009 Bonds
L.Iii be paid from the interest and sinking fond of the District as provided in % cotion 15146 of
e Hdueation Code,

(£} Qbligarion of the Districr. Do part of any fund or account of the County is
pledged or obligated to the payment of the Series 2009 Bonds. The obligation fur repayment of
the Reries 2009 Bonds is the sole obligation of the District,

{f) Insuravce. The payment of principal aud interest an the Series 2009 Bonds may
b secured by g municipal bond inswrance policy as shall be described in the Bond Purchase
{Contract, The Bond Purchase Contract may provide that no wounicipgl bond veurance poliny
shall be obtained.

Section 8. Redemption Provisipas. (o) ()pzmmf ,f?_e;):feszzg)e‘éon. The Sertes }}‘1 Bonds

i
designated in the Bond Purchase Coz‘;tmai‘. Thb Bond Pmc hase ( osfract may ;);0*’1& that the
Sertes 2009 Bonds shall not be subject o optionad redemiption, and may provide separate and
distinet redemption provisions for the Current Interest Bonds and the Capital Appreciation
Bonds,  If less then gl of the Serips 2009 Bonds (Corvent Interest Beomds or the Capital
Appreciation Bonds, as applicable), if any, are subipct 1o such redemption and gre called foy
rederaption, such Sesies 2009 Bonds shall be redeemed i inverse order of maturities or ag
otherwise directed by the Disirict, and 1f less thay all of the Serizs 2009 Bonds of any given
matunity are called for redemption, the portions of such bonds of a given maturity lo be

<

redeemed shall be detenmined by ot

{by  Mandatory Sinking Fund Redewmption. The Current Interest Bonds, #f any, which

ave desigmated in the Bond Purchese Contract as Cwrrent Indevest Teom Bonds shall alse be
subjeot o redempiion prior to their stated maturity dates, without a redemption premium, i pard
E_ » lot, fromn mandaiery sinking fund pavments in the amounnts and in accordance with the terms
i be specificd in the Boud Purchase Contract, The principal amount of esch ruandatory sinking
fund payment of any maturity shall be reduced moportionately by the ameount of any Curvent
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interest Bonds of that motunty optionally redecned 1o secordance with the provisions herget
prior io the mandatory sinking fund pavment date. The Bond Purchase Condract may provide
that the {wrrent Interest Bonds shall not be subject lo mandatory sinking fund redenption,

The Capital Appreciation Bonds, of any, which are designated in the Bond Purchase
Contract 95 Capital ‘spprzcmho;z Term Bonds shall aleo be subject to redemption prior 1o theiy
stated matunty dates, without a redemmption promiurg, i part by s, frow mandatory sinking
fund payinents in the amounts and in accordance with the terms o be specified i the Bond
Purchase Contract. The amount of cach mandatory sinking fimd payment of any maturity shall
be reducesd proportionately by the amount of any Capital Appreciation Bonds of that maturity
optienally redesined in accordance with the provisions hereof prior to the mandatory sinking
fundd payment date. The Bond Purchase Contract oy provide that the Capital Appreciation
Bonds shall not be subiect to mandatory sinking find redemption.

{c} Notice of Redenynion. Notice of any redemption of the Serzs 2009 Bonds shall
be matled by the Paying Agent, postage prepaid, not less than 30 nor mwre than 60 days prioy 1o
the redemption date {1} by first olass mail to the County and the respective Owners thereof st the
sddrosses appearing on the Regisiration Books, (1} by certified, regisizred o overnipht mad at
feast vne busimess day before the matling of netices o the Owners, to all organizatons rogistered
with the Serurities and Exchange Copunission as secartlies depositories, {8ty by certified,
registored or overnight mail at the ime of the mailing i the Gwners, (o 8t Ieast two iformation
services of national recognition which disseminate rederophion mformation wih veapect ©
muntcipal seeurities, and {1v) as may be further required in accordance with the Continuing
Drisclosare Certificate,

Fach notice of redemption shall contain all of the following informatiom
{1} the date of such notice;

{ii} the name of the Series 2009 Bonds and the date of issue of the

N\

Series 2009 Bonds;

{113y the redemplion date;

{ivi  the redemption price;

{v) the dates of maturity of the Series 2009 Bonds 9 be redeemed;

{viy  1f lees than all of the Series 2009 Bonds of any maturity are io be
redeemed, the distinetive numbers of the Series 2008 Bonds of each maturity o
b redesmed;

{(vii} in the case of Series 2009 Bonds redecmed in pard only, the
respective portions of the principsl smount of the Seres 2009 Bornds of gach

maturity o be redeemuad;

{vuiy  the CUSIP mumber, if any, of gach mutwety of Series 2009 Bouds
to be redeemed;

~1
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{ix} @ statement that such Series 2009 Bonds must be swrendered by
the Qwners &t the principal corporate trust office of the Paving Agent, or ai such
other place or places designated by the Paving Agent; and

{x} notice that further interest on such Series 2009 Bonds will nat
accrue after the designated redemption date,

(Y Effect of Notice, A certificate of the Paving Agat that notice of redemption has
besn given o Owners and to the appropriate securities depositories and infbrmation services as
herein rovided shall be conclusive as against all parties. Neather the Balure to rocaive the notice
of redemption as provided in this Seciion, nor any defect in such nolice shall affect the
sufficionicy of the procecdings for the redemption of the Series 2009 Bowds or the cessation of

interest on the date fixed for redemption,

When notice of redesaption has been given substantially as provided for herein, and when
the redemption price of the Series 2009 Bonds called for redemption s sel anide for the purpose
as desoribed in subsection (e} of this Section, the Series 2009 Bonds designated for redemption
shall become dug and payable on the specified redemption date and interest shall cease o acorue
thereon as of the redemption date, amt upon presentation and surrender of such Series 2009
Boands a2t the place specified i the notive of redemplion, such Sertes ZI09 Bonds shall be
redesmed and paid at the redemphion price theveol out of the money provided therefor. The
Owners of such Serdes 2009 Bonds so called for redernption afler such redomption date shall be
entitled to payment thereof only from the Interest and smking fond or the trust fimud established
for such purpose.  All Serigs 200% Bouds redeomed shall be cancelied {orthwith by the Paying
Agent and shall not be reissued.

{ey  Right to Rescind Netive, The District may rescind any optional redemplion and
nottce thereol for any reason on any date prior to the date fixed for redemption by causing
written notice of the rescission to be given 1o the owaers of the Series 2009 Bonds so called fur
redemption.  Any optional redevoption and notice theroof shall be rescinded i for any regson on
the Jdute fixed for redempiion moneys are not available ju the intorest and sinking fund or
otherwise held 1o trust or such purpose 1o an amount sufficient to pay in full on said date the
principal of, interest, and auny prenuum doe on the Series 2003 Bonds calied for redamption.
Notice of rescizstonn of redemptiog shall be given i the same manner m which notice of
redemption was originally given. The actual receipt by the owner of any Series 2008 Bond of
notice of such rescission shall not be 2 condifion precedent to rescission, and {alure o receive
such potive or any defect w such notice shall not affect the valudity of the rescission,

{f) Fumds for Redemption. Prior 19 or on the redemption date of any Sexies 2008
Honds theve shall be available in the interest and sioking fund of the Distoiet, ov beld in trust for
such purpose as provided by law, monies for the purpose and sufficient to redeem, at the
redomplion prices as in this Connty Reselution provided, the Series 2009 Bonds designated in
the netice of redemption,  Such monies shall be applied vu or after the redemption date sulely for
pavment of prineipal of, interest wd premiumy, if any, on the Serics 2009 Bonds to be redecmed
upon presentation and surrender of such Series 2009 Bonds, provided that all monies in the
intzrest and sinking fund of the District shall be used for the purposes sstablished and pormitted
by law. Any inferest due on or prior o the redemption date shall be paid from the ntevest aud
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sindcing fund of the District, unless otherwise provided o be paid from such monies held in trual,
H, after all of the Scries 2009 Bonds have been redoomed and cancelied or paid and concelied,
ihere are monies remaining m the inferest and sinking fund of the District or stherwise held 1w
wust for the payment of redemption price of the Senies 2009 Bonds, the wondes shall be held in
or refpmed o translforred to the miterest and sinking fund of the District for payment of any

outstanding bonds of the District pavable from such find; provided, hnwc ver, that if the monies
are part of the proceeds of bonds of the District, the monies shall be travsforred to the fand
created for the pavinent of principal of and ing iest ow such mnﬁ& Ei’ noe such bonds of the
Thstrict are at stwh time outstanding, the mesdes shall be wansferred © the general fund of the
Dustrict as provided and penmitied by law.

()  Defeasance of Boads, If at any time the District shall pay or canse 1o e paid or
there shiall otherwisse be pai& the principal, intorest and premyiuns, i any, on the Series 2009
Bonds at the times and in the manner provided herem and in the Series 2009 Bonds, or as
mravided o the ollowing parggraph, or as otherwise provided by law consistent harewith, then
such Owners shall cesse 1o be enlitied to the obligation of the Distnict gs provided in Section 7
hereotf, and such obligation and all agreements and covenants of the District and of the County to
such Owaers bereander and pnder the Series 2009 Bonds shall thercupon be satinfied and
discharged and shall torminate, except anly that the District shall remain hiable for payment of all
principal, interest and premyum, if any, vepresented by the Sertes 2009 Bonds, bt only out of
monies on deposit i the interest and sinking fund or otherwise held in trust for such paymest;
and provided further, however, that the provisions of subsection {g) hereof shall apply in all
events.

For purposes of this section, the District may pay and discharge any or ol of the Series
ZU0% Bonrds by depositing i trust with the Payving Agent or an escrow agent, selecied by the
District with the approval of the County, st or before matunity, money or non-callable direst
obligations of the E’r;:wd States of America {ncluding zore mierest bearing Stafe and Logal
Government Series) or ethar nor-callable obligations the {)Zi)/“i?kﬂ of the priveipal of and interest
o whnch i3 gnavantord by a pledge of the Rull faith and oredit of the United Stales of Amernicy, 1
an ammount which will, fogether with the interest to averue therenn and availgble mume% then on
deposit in the interest and sinking fond of the Dhstricd, be fulby sufficiont to pay and discharge the
v.;dcb edness on such Series 2009 Bonds (ncloding all principal, interest ,mai ;cde.m;';zz{m
preminms) gt or before thelr respertive matunity dates.

{h} Unclaimed Mownies., Ary moncy held in any fund created pursuant to this County
seltion, or by the Paying Ageut or an esorow agent in trust, for the payment of the prinaipal
of redemption promium, 1 any, or interest on the Serizs 2009 Bonds and vemaining unclaimed
for one yegr afler the principal of all of the Seriee 2009 Bonds has become due and payable
{whether by maturity of upon prior redemption} shall be wraneferred to the interest and sinking
fund of the Distnet for payment of any oulstanding bomds of the District payable from the fund;
or, H no such bomds of the District are at such time oulstanding, the monies shall be ransforred o
the general fund of the District as provided and penmitted by law.

Section % Paving Agent, {8) dppoimmeny; Payment of Fees and Fxpenses. This Board

of Supervisors dovs hereby conseat to and confirm the appointment of the Treasurer to a0t 35 the
smtial Paving Ageut for §1c Series 2008 Howds. The Treasurer is hereby authorived 1o contract
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with any third party to perform the services of Paying Agent under this resolation. Al fees and
expenses of the Paving Agent shall be the sole responsibility of the District, and to the exient no
paid from the proceeds of sale of the Bonds, or from the interest and unking fund of the Distriet,
insofar as permitied by law, meluding specifically by Section 13232 of the Califiwniz Fdocation
Code, such fees and expenses shall be paid by the District.

{b3 Resignation, Removal and Replacemeni of Paying Agen:. The Paying Agent
sritially appoiated or any successor Paying Agent may resign from sorvice as Paying Agent and

may be removed at any time by the Treasurer as provided in the Paving Agent’s service
sgreement. Withowt further action by the District, if at any time the Paying Agent shall resign or
be removed, the Treasurer shall appoind a successor Paving Agent, which shall be any hank, wust
company, national banking association or other financial institution domng business in and having
& corporate trast office m Los Angeles or San Francisco, California, with at legst 3100,000,000
1 net assels,

-

{3 Principad Corporate Thné Office. Unless otherwise speeifically poted, any
reference heretn o the Paying Agent shall initially mwean the Treasursr and his designated agents
o7 hils successors or assigns, acting ¥u the capacity of paving agent, registrar, anthenticating agens
amd fransfor agent, and any reference herein to the “principal corporate trust office” of the Paying
Azent for purposes of transfor, registration, exchange, payment, and surrender of the Bonds shali
mitially mean the office of the Treasurer; provided, however, that in the event thal “Paying
Agent” shall refor to any successor paving agerd, bond registrar, authenticating agent o tranafer
sgent for the Series 2009 Bonds, “principal corporate trust office” shall include the principal
corporate {rast effice or other office of such successor Paving Agent designated therchy for g
particular purpose.

{8y Registration Rooks. The Paving Agent will keep or cause to be kept at ils
principal corporate frust office sufficient books for the registration and wansfer of the Series
2009 Bonds, which shall at all times be open to inspection by the District snd the County, and,
upon presentgtion for such purpose, the Paying Agent shall, under such reasonable regulations as
it may presoribe, rogister or travsfer or cause to be registored or transtarred on the Registralion
Books, Series 2009 Bonds as provided in Section 10 and 11 bereof The Paving Agent shall
keep accurate records of 2l funds admdmistered by it and of all Serizs 2009 Bonds paid and
discharged by i, Such records shall be provided, upon reascnsbde request, to the County in 2
format mutually agreeabls to the Paying Agent and the County.

Section 1 Transter Under Book-Toiry Systen Biscontinuation of Beok-Eabry
Svatem. {8} DT is hereby appointed depository for the Series 2009 Bonds, The Beries 2009
Bonds shall be issued in book-entry form only, and shall be initially registered in the name of
“Cede & Co.,” g8 nominge of DTC, One bond cerlificate shall be issued for cach maturity of the
Current Interest Bonds, and one bond cerdificate shall be issued for each maturity of the Capital
Appweciation Bonds, Registered ownership of such Series 2009 Bonds, or any portion thereo!,
way sy thereafler be transferrad except as provided in this Seetion or Section 11 hereof:

{i} To any suecessor of DT, or ifs nominee, or o any substitute
depository designated purscant fo clame (1) of this section {3 “subsiitute
deposttory” ) provided, however that any successer of DTC, as nonunes of DTC
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 substitute depository, shall be gnalified under any applicable laws 1o provide
i,h. o services propased to be provided by if

(1} To any subsbitute de poqztar‘« uot objected in by the Disiricl or the
County, upon {1} the resignation of DTC or its successor {or any substitute
depository  of 15 suceessor) from s functions a8 depository, o {2) a
determination by the County {upon consuliation with the District) 1o substiinie
another depository for IFTC (or s successort because DTC or 8 successar {or
any substitute depository or s spocessor) i3 o longer able 1o camry oul s
funetions as depository; provided, that any such substitole depository zhall be
gualified under any applicable laws o provide the services proposed to he
provided by it or

{1}  To auy persen as provided below, upon {1} the resignation of DT
or is suecessor (o1 substifute depository or Hs supcessor) from s functions as
depository; provided that no subatitute depository which is not shiected 1o by the
County can be obtamned, or {2) a deteronination by the County {(npon copseitation
with the District) that it is m the best inferests of the County to remove DTC oy i3
succesaoy {or any substituie deposttory or s suecessor) from its funchivns ss
depository,

b} In the case of any trenster pursuant to clanse (1) or clause (1) of sobsection (a) of
this Seetion, upon reeeipt of the outstanding Series 2009 Bonds by the Paving Ageut, logether

1

with a written request of the District or County to the Paving Agent, a new Sertes 2009 Bond fw
sach matunity shall be exeouted and delivered (o the case of Current Inferest Bonds, in the
ageregate principal amount of the Curront Interest Bonds then onistunding, and in the case of
{Capiial Appreciation Bonds, in the aggregate matunity value of the Capital Appreviation Bonds
then outstanding), registered 11 the mame of such successor or such substitnie depanitury, or thoir
nominees, as the caze may be, all as specified in such written request of the District or County.
In the vase of any transfer pursuant to clause (it} of subscotion () of this sechon, upon receipt of
the outstanding Serdes 2009 Bonds by the Paving Ageunt together with a writion request of the
Dristrict or County o the Paying Agent, new Series 2009 Bonds shall be executed and delivered
in such denominations, nimbered in the manner detormined by the Faving Apent, and registered
1o the names of such persons, as are requested i such written reguest of the District oy County,
subjoct to the lhnitgtions of Section & and the receipt of such 2 written reguest of the District oy
County, and thereafter, the Series 2009 Bonds shall be transforved pursuant 1o the provisions set
forth in Section 11 of this County Resolution; provided, however, that the Paying Agoent shall not
b veqguired to deliver such new Series 2007 Bonds within 4 perind of less than 60 days after the
receipt of any such written reguest of the District or County,

{c} In the case of partial redemption or an sdvance refunding of the Series 2008
Bonds evidencing all or a portion of the principal wmmowd they outstanding, DTC shall make an
appropriate notation on the Serics 2009 Bands indicating the date and wmovnts of sueh reduction
i principal.

iy The Caunty, the Disirict and the Paying Agent shall be entitled to treat the pesson
1 whose pame any Series 2009 Bend ix registored a3 the owner thereo!, notwithstanding any
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notice o the contrary recetved by the County, the District or the Paving Ageut; and the Conntly,
the District and the Payimg Agent shall have no responsibility for transmitting payiaents o,
compmunicating with, nolifving, or otherwise dealing with any beneficial owners of the Series
2009 Bonds, and ncither the County, the Dhsirict or the Paying Agent shall have any
AL‘S})U;}oﬁ?ﬁAy or ohligation, legal or otherwise, to the heneficial cwners or fo any other party,
including DTC or its successor {or substitute depostiory or ifs successor), except for the Owner
of any Series 2009 Bouds,

{e} So tong as the outstanding Sertes 2009 Bouds are registered in the name of Ceds
& Uo, or s registered assipns, the District, the County and the Pé}mg wzent shall cooperaiz
with Cede & Co., az sole registered Owner, or {15 registered assigns in effecting payvment of the
principal of and mimﬁst o1y the Series 2008 Bonds by arranging for payment in such manver that
funds for such pavments are properly identified and are made wnmediately availoble on the date
they are due.
Section 11, Transfer awd Exchange. {a} Transfer.  Following the tcrmination or
remnoval of DTC or successor depository pursnant to Section 10 hereoll any Series 2009 Bend
may, i accordance with s terms, be tramferred, upon the Registration B«m%« by the Owner
thereof, in person of by the duly authornized atterney of such Owner, upon surrender of such
Series 2009 Bond o the Paying Agent for cancellation, sccompamied by delivery of a duly
gxeented written instrurment of transtor in 2 form approved by the Paving Agent.

Whenever any Series 2009 Bond or Series 2009 Bonds shall be surrendered for wranster,
the designated C omi} aﬁma%% shall exccule and the Paying Agent shall authenticate and deliver,
as provided iu Section 3, 2 new Series 2009 Bond or Beries 2009 Bonds, of the same mutusity,
imterest Date and interest rate (n the case of Current fnterest Bonds, for o like aggregate
principal amount, and in the case of Capilal Appreciation Bonds, for a Bke aggrogate muturity
value),  The Paving Agent wmmay roguire the pavment by any Owser of Sertes 2009 Bonds
reguesting any such ansfer of any tax or other governmental charge required {o be paid with
respact to such transfer.

Ni ransfer of any Senes 2009 Bond shall be required 1o be made by the Paying Agent
{1} during the period established by the Paving Agent for selection of the Senes 2009 Bonds for
redemption, and {2) after any Series 2009 Bond has been selected for vedenyption.

(by  Hxchanpe, The Series 2009 Bonds may be exchanged for Sernes 2009 Bonds of
sther guthorized denominations of the same maturity and Interest Date, by the Owner thercof, in
persens o by the duly authorized attomney of such Owaer, upon survender of such Rerfes 2009
Bond o the Paving Agent for capcellation, scoompanied by delivery of a duly exctuted vogu
for exchange n a form approved by the Paying Agent.

Whenever any Serics 2009 Bond or Series 2009 Bonds shall be surrendered for exchange,
the designated County officials shall execute and the Paying Agoent shall anthenticate and delt vcr,
ag provided in Section 5, & new Series 2009 Bond or Series 2009 Bonda of the samo manwity and
interest pavment mode and interest rate {in the case of Current Interest Bonds, for a bike
aggregate principal amwount, and in the case of Capzmi Apprecigtion Bonds, for a like aggregate
maturity value), The Paying Agent may requive the payment by the Owner requesting such

QS West: 2605392653 12



exchange of any tax or other govermmental charge reguired to be paid with respect © such
exchange.

My exchange of any Serics 2009 Bonds shall be requived {0 be made by the Paying Agent
{1} during the period established by the Paving Agent for sciec{ion of the Series 209 Bonds for
redemption, and (23 afler any Series 2009 Bond has been selectad for redemption

Section 12. Sale of Bouds: Bond Purcluse Contract, The Bond Purchase Contract
submttted o and on e with the Bxecutive Officer-Cletk of thus Board of Suparvisors providing
for the sale by this Board of Supervisers and the purchase by the Underwriter of the Sepes 2009
Bouds st a _;:nr-.'rchase price 10 be set forth therein {which purchase prive shall be approved by the
Treasurer, this Board of Supervisors hereby exgmsab,« delegativg to such officer the suthority
gxeente the Bond Purchase Contract on its behalt), is hereby spproved, r}row{ied however, that
{a} true interest cost for the Sartes 2009 Bonds shall not be in excess of 2 U, (B the tnterest rate
on the Current Interest Bonds shall not exceed the maximum rate pormitted 3}" faw, (o) the
Capiral Appreciation Bowds shall secrete in value to thelr manrity values at g compounded
fnterest rate not 1o exceed the maximum rate permiited by law, (d) the munbum price for the
Sertes 2009 Bonds shall be net lees than the aggregate principal amount thoreof, (o) ihe
Underwriter's discount for the sale of the Serigs 2009 Beonds zhall not excead 1.10% of the
principal awount of the Series 2009 Boads exclustve of any cosis of issuance the Undenwriter
contracts 1o pay, and {fy the Series 2009 Bonds shall otherwise conform to the lnmitations
spectfind horeln.

The Bond Purchase Comtract shall recite the aggregate principal amount of the Series
3009 Bonds, and with respect to the Cwrent iterest Bonds, shell recitz the date therpof, the
maturity dafes, pringipal amounts and annual rates of m{c;vsi of each matwity thereof, the initial
and sevaiannual Interest Dates theveof, and the torms of oplional and mandatory sinkung fund
redemption thereof, 17 any; and with respest {o the Capital Appreciation Boods, shall recite the
date thereof, the wittal principal amounts, maturity dates, and maturity values of each maturiyy
thereof, the mitial and secouannoal Intorest Dates therentl and the terms of optionsl and
mandatory sinking fund redemplion thereot, 3 sy,

The Treasorer {or an authorized deputy or delegate of the Treasurer) s hereby anthorized
and dirzeted o gocept the offer of the Underwyiter when the offer is satistaciory to the Treasurer,
and 1o execute and deliver the Bond Purchase Centract on behall of the County 1 sohstantially
the form now on file with this Board of Supervisors, with such changes thersin as shall be
approved by the authorized officer of the County execuling the same, and such excention shall
wonstitute conclosive evidence of the Treasurer’s gpproval and the Board of Supervisors’
approval of any change therein from the fora of such Bomd Purchase Contract

Section 13, Deposit and Investment of Proceeds. (a3 The proceeds from the sale of
the Series 2009 Bonds, exclusive of any prembun and socrued inforest received, shall be
fi“;*msiied in the County treaswry and cradited to the building Rumd of the District.  Any preusiam
{net of any dscounty and accrued fntorest received shall be d@puoﬁf){i upon receipt i the interest
and sinking fund of the District withiy the County treasury mainta med by im County Auditor-
Controller. The County makes po sssurgnces regamding the wse of {hw Series 204% Bond
provesds.
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{b} Al funds held by the Treasurer hercander shall be mvested by the Treasursy
pursuant to State law and the investment policy of the County, except that, 1o the exisnt
popmmitted by faw:

{1} al the wiitten reguest of the District, all or any portion of the
building fund of the Distnict may be invested 1 the Local Agency Investment
Fund it the treasury of the State of Califora;

{11} at the written request of the District, all or any portion of the
bualding fund of the District way b invested on behalf of the Distnictr w
investowent agreements, including gnaranteed wvestment conlracis, which comply
with the reguirements of cach rating ageney then vating the Series 2009 Bonds
necessary in order o maintain the then-current raling on the Servtes 2009 Bonds;
R

{11} &t the wrstten request of the District, the Treasurer shall deposit any
wvestment of all or any poriion of the building fand of the District muade pursuam
o Bducation Code Section 41015 in accordance with the instructions of the
Diistrict and Education Code Section 41316,

Section 14, Tax Covenant. The County acknowledges and relies upon the fact that the
District has represented and covenanted that it shall nof take any action, or fail o take any gotion,
if such action or fathwe to toke such action wonld adversely alfect the exclasion from gross
ineome of the interest payable on the Series 2009 Bonds under Section 103 of the Code, andd that
it will copply with the requirements of the Tax Cerfificate of the Disirict with respect 1 the
Seriga 2009 Bonds, 1o be entered into by the District as of the date of issuance of the Series 2009
Bonds, and further that such representation and covenant shall survive payment in full or
detegsance of the Serigs 2009 Bonds.

Section 15, Continuing Disclosure Certificgte.  The County schoowladpes snd relies
upon the fact thgt the District has represented that it shall execute a Continuing Disclosure
Certificate containing such covenapts of the District as shall be necassary o comply with the
reqgoirements of Securities and Exchange Commission Rule 15¢2-12. The County ackoowledges
aud relies upon the fact that the District has covenanted that it will comply with and carry o alt
of the provisions of such Continuing Disclosure Certificate. The Distriet shall fimetion ag or
cause the appoiniment of a dixseminetion agent, who shall perform 2l duties and obligations of
the Dissemination Agent as set forth in the Continuing Disclosure Certificate, and the County
shall have no vespousibilities either for comphamce with the Continudng Disclosure Certificate or
for the duties of the Dissemination Agord.

Section 16. Limited Responsibility for Official Statement. Noither the Board of
Supervisors nor any officer of the County has prepared or reviewed the Official Staterpent of the
Tastrict desoribing the Series 2009 Bonds, and the Board of Supervisors and the varions officers
of the County take no responsibility for the contents or distribution thereof] provided, however,
that solely with respect o g section contained ot 1o be contained therein deseribing the Connty's
wvestorent policy, current portfolio holdings, and valuation procedures, as they may velaie o
funds of the District, the Tregsurer is hereby asuthorized and direeted to prepare and voview such
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mformation for melusion in the Districts Ofioal Statement and in 8 preluninary Official
Statement, and to cortify to the District prior to or upon the isswance of the Series 2009 Bonds
thiat the informaiion contained in such section doos pot contain any wntrue statement of 8 materigl
fact or omil 1o state any material fact necessary in order to wake the statements made theesn, in
the light of the clronmstances andor which they are made, not misleading.

Sectivn 17. Approval of Actions., The Chairman of the Board of Supervisors, the
Exceutive Officer-Clerk of the Bomrd of Supervisors, the County Auditor-Contrelier, the County
Counsel, and the Treasurer and the deputies and designees of any of them, are herehy guthorivzed
and directed in oxecute and deliver any and all certificatys and representations, as may be
acceptable 1o County Counsel, inclading signature certifivates, no-liigation certficates, and
other cortificales proposed fo be distributed n conpection with the sale of the Series 2009 Bonds,
neceasary and desirable {0 accomplish the fransactions authorized herein,

IREMADMDER OF PAGE INTENTIONALLY LEFT BLANK
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Section 18, Effective Date, This Downty Resolution shall teke effect froms and afier iz

adnption.
2004, sdopted by
3

day of )
ficto the poverning body of al)
1

The foregomg County Resolution was onthe
the Board of Supervisors of the County of Los Angeles and ex officio
other special asszssment and taxing districts, agencies and authorities for which the Bowrd so

30Ea,
SACHI AL HAMAL Execniive {Oficer-
Clerk of the Board of Supervisors of the

County of Los Angeles

By

o

APPROVED AS TO FORM:
RAYMONE . FORTNER, JR.
County Counsel

it
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EXHIBIT A

(Form of Current Interest Bond]

WNimher LINITED STATES OF AMERICA Amount
B STATE OF CALIFORKIA 5

COUNTY OF LOS ANGELES

TORRAMUE UNIFIED SCHOOL DISTRICT
GENERAL OBLIGATION BOKDS, ELECTION (OF 2008 (MEARURE YY), SERIES 2009

CURBENT INTERERT BOND

Maturity Date Inteyest Rate Dated as of CURIP HNO.
i, % s o
Registernd (hwner: CEDE & CO.
Principal Sume DOLLARS

Ui bebalf of the Torrance Umf’m School District, County of Log Angeles, Sigte of
Colifornia {herein called the “District™), the Uounty of Los Angeles (the “County™} hereby
sekuow i&/i@ﬁ* iteelf obligated to and promizes o pay, but enly from taxes collected by the
County Tor such purpose porsuant to Section 15230 of the California Education Code, to the
registered owaer identified above or rogistored assigns, on the maturity date set forth ghove or

upon pricr redemplion horeof, the principal sum specified above in lawful wongy of the United
Staips of Amenicy, and to pay intorest thereon in Hke lawful money from the wterest payment
date nex? preceding the date of antheutication of this bond {unless thiz bond is authenticated 43 of
a date during the peried from the Record Date {g5 defined herein} nexd preveding any interest
payment date 1o such interest payment date, inclusive, in which event U shall bear interest from

sucl infgrest payoent date, or unless this bond 18 authenbicated on or before 1§, 200
in which event 3t shall bear jnterest from the date hereof) at the interest rate por apmun stated
abeve, paveble commencing on 1, 208, and therpafter on February 1 and Angust 1 in

each yegr, unitl payment of the principal suny.

The principal bereof is payable to the registered swaer hereof upon the surrender hereof
ab the privcipsl corporate trust office {as defingd in the County Resolutinm) of the paving
spent/regisivar and transfor spont of the District (hevein called the “Paving Agent™), inttially the
Treasurer and Tax Collector of the County of Los Angeles. The intorest beveon is pavable 1o the
person whose name appmm o the boud registration %m;ﬁ\s of the Paving Agent as the registered
owner heseof a8 of the close of business on the 15% day of the wmonth preceding an intorest
payment date {the “Record Date’”}, whether or ot such day is 3 business day, such intarest to be
mard By cheek or draft matled o such regisicved owner at the owner’s address a8 1 gppears ou
such registratinn books, or at such other addvess filed with the Paving Agent for that purpose.

CHE West 25(549366.3 A-d



Upon written request, given no later than the Record Date immediately precoding an interes
payment daig, of the owner of current inferest Bomds theremafter defined) aggregating at feast
51,000,000 in principal amount, infereat will be paid i bnmediately available funds (e, by
wire iransfert to an account mainfained in the Untted Slates as specified by the owner i such
request. 5o long as Cede & Co. or s vegistered assipns shall be the registered owner of this
vond, psyment shall be made in immediately available funds a3 provided in the County
Resolution hereingfier desconbad,

Thiz bond is one of a doly authorized issue of bonds of hke tenor (exeept for such
variations, if any, a3 may be requived to desiguate varving senies, munbers, denominations,
suterest rates, interest payment modes, maurities and redarmption provisions), amounting in the
aggregate w § , and demgnated as “Torrance Unified School District General

3

Obligation Bonds, Election of 2008 {(Measure Y), Series 20097 {the “Bond<™), The Bouds were
guthorized by a vote of at least 55% of the volers veling at an olection duly and legally called,
held and conducted in the District on November 4, 2002, The Bonds are issued and sndd by the
Board of Supervisors of the County pursuant 0 amd in strict conformity with the provisions of
the Cowstitution and laws of the Siate, and of a resolution (herein called the “County
Resololion™) adopied by the Board of Supervisors of the County on 2009, and
subject 1o the more particular torms specified in the Bond Purchase Contract, dated ag of
L2009, by and smong the Dhstnint, the County angd George K. Baum & Company.

The cwrent miersst Bonds are issuable as fully vegistered bonds without coupons in the
denomination of $3,000 principal amount or any integral mndtple thereof, provided that e
corrent interest Bomd shall bave prncipal maturing on more than one principal matwity date.
Sulect 1o the mitations and conditions and upon payment of the clurges, if any, as provided
the County Resolution, Bonds may be exchanged for a bke agpregale principal amount of Bonds
of the same series, interest payment mode, and matonity of other suthorized denominations.

This bond i transferable by the registered owner hereof, in person or by attorney duly
authorized iy vrifing, at the principgl corporate frust office of the Paving Agent, but only in the
manner, subject to the mitations and upon pavment of the charges provided in the Conngy
Resolution, and upon surrender and canceliation of this bond. Upon such tansfer, 2 new Bonpd
or Bonds of guthonzed denomination or denominstions of the same series, mtorest pavment
mode, and sanwe aggregate priscipal arnount will be issued 1o the transferce in exchange therefor,

The County, the District and the Paying Agent may treat the registored owner heroo! as
the absolute owner horeof for all purposes, and the County, the Distriet and the Paying Agens
shall not be affected by any notice o the contrary,

The Bonds are subject {o optional and mandatory sinking fimd redemption on the terms
and subject (o the conditions specified in the County Besolution, and gs shown i the attached
Redemption Schedule. I this bond i called for redemption end payment is duly provided
therefor, intorest shall cease to acorue hereon Hom and after the date fixed for redemption.

The Board of Supervisers of the County hereby certifies and declares that this bond s in

substantiatly the form prescribed by order of the Board of Supervisors duly made and entered on
s munutes. The Bonds represent an oblgation pavable out of the interest and sinking fund of
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the Dhstrict, and the money for the payment of principal of, promiom, f any. and interest hereon,
shall be raised by taxation upon the taxable property of the District.

This bond shall not be entitfed © any benefit under the County Resolution, or becone
valid or sbligatory for any purpose, unti] the certifieate of suthentication and registration hereon
cndorsed shall bave been signed by the Payving Agend.

IN O WITNESS WHEREDOF, the County of Los Angeles has caused this bond 1o be
executed on behall of the District and n their official capacities by the mamuat or facumile
stgnatures of the Chaloan of the Board of Supervisors of the County and the Treasurer and Tax
Collector of the County, and to e countersigned by the manual or facsimile signature of the
Exevutive (ficer-Clork of the Board of Suparvisors of the County, and has caused the seal of
the County to be affixed hereto, all as of the date stated shove

COUNTY OF LOS ANGELES

By
Charrman of the Board of Supervisors

{SE}‘LLE B}f;

Treasurer and Tax Collestor

Counlersigned:

Fsecutive Offiver-Clerk of
the Beard of Supervisors
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PAYING AGENTS CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This s ong of the current interest Bonds described in the within-mentionsd County
Resolution and authenticaied and registerzd on

Treasurer and Tax Collectey of the County
of Los Angeles, Caltfornia, as Faying
Agent/Registrar and Transfer Agent

Authorized Officer

EC LEGEND

inloss thus certificate is proseuted by an authonived representative of The Depository
Trust Company, & New York corporation ("DTUY, to Issuer or its agent for registration of
wanstar, exchange, or payment, and any certificate asued 18 rogstered in the name of Cede &
o, or in such other nawe 43 is requested by an asthorized representative of DO {nd any
pavment 18 made o Cede & Coo or o such other ontity a3 is reguested by an avthorized
representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR
YALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL masmuch as the
registered owner horeof, Cede & Co, has gn interest herein,

(STATEMENT OF INSURANCE]
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ASRIGNMENT

For value roceived the undersigned do(eyy hereby sell, assign end transfer unio
the withir-mentiovued Registered Bond and  hersby
frrevocably  constitufe{s) and  appoini(s} altomey, t©
transter the same on the books of the Paying Agent/Registrar and Transfer Agent with full power
of substitution in the pramises,

LI Mhinuber NOTE: The signature{s} on this Assigimnent mast
correspond with the named(s) a3 written ou the face
of the within Regisiered Bosud i overy particular,
without alteration or enlargement or any change

vhiatsoever.

Signature Guaranize:
Notice: Signature mast be gugranteed
by an oligible guarantor institution.
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REDEMPTION SCHEDULE

TORBANCE UNIFHED SCHOQL DISTRICT
GENERAL OBLEGATION BONDA
FLECTHIN OF 2008 (MEASURE YY), SERIES 2009
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EXHIBITE
[Form of Capital Apprecistion Bond]

Murober UNITED STATES OF AMERICA Maturity Valug
CAB- STATE OF CALIFORMIA o

COUNTY OF LOS ANGELES

TORRANCE UNIFIEDR SCHOOL DISTRICT
GENMERAL OBLIGATION BONES, ELECTION OF 2“% MMEASURE YL SERIES ZOH9
CAPITAL AFPRECIATION BOND

Maturity Diate DRated as of CLSIP NO,
! s
Registered Owner: CEDE & CO.
Ininial Principal Amount OLLARR
Accrated Value gt Maturity: v DOLLARS

On behalf of the Torrance Unified School District, County of Los f‘m relos, State of
Califorma (h{‘:mm called the “District™), the Ceounty of Loz Angeles (the "County™) hereby
acknowledges itself obligated 1o and promiszs to pay, but only from taxes mi,w;;c, by the
County for such purpose pursuant to Section 15250 of the California Edoegtion Code, on the
maturity date specified above or upon prior redemption hereof] in lawful money of the United
States of America, 1o the registored owner wentified sbove or vegistered assigns, the acoreted
value hereof on soch date, consisting of the nitial principal amonnt hereof plus inferest accretod
thereon o such date (i accordance with the County Resplution hereinafter defined and as
reflzeted 1w the Table of Acoreted Values heremafior st forthy provided, that any accreted value
determined 1o accordance with the County Resolhution shall preval over any acoreted values
given 1 the Table of Accreted Values), commencing on the date bereof, compounded on
Febroary 1 and Augast 1 of gach year L~(.}i'ﬂi?l§.?’!ili?iﬁg et 1,200, assuming iy oany such
seranneal period that such interest aceretes m equal daily amounts on the basis of a 360-day
vear of twelve 30-day months, unid the obligation represented herchy shall have been
discharged, as provided in the County Resolution bereinaller defined, upeon the surrender horgof
at the principel corporate frust office {as defined in the County Resolution) of the paving
ageny/registrar ad transfer ag,mt of the District (herein valled the "Paving Agent™y, hutislly the
Treasurer and Tax Collector of the County of Los Angeles.

This bond 13 one of a duly auwthornzed issue of bonds of like tenor {except for such
variations, if any, as way be reguired to desigoate vorving series, nombers, depominations,
inferest rules or vields, interest pavment modes, muaturities and redemption provisions),
agmcunting in the aggregate 0 % principal amount, and designated as “Torance
Unifted School District General Obligation Bouds, Flection of 2008 (Measure ), Serizs 20007
{the “Bonds™). The Bonds were authorized by g vote of at feast 55% of the voters valing &t an

OHS West I60549266.3 B



glection duly angd legally called, held and conducted in the District on Movember 4, 2008, The
Bouds are issued and sold by the Boand of Supervisorg of the County pursuant to and m sirict
comfornuty with the provisions of the Copstitution and laws of the Stale, and of 2 resolution
{herein catled the “County Resolution”} adopted by the Board of Bupervisors of the County on
. 2008, and subjeot to the wnove particular torms specified in the Bond Purchase
Contract uaitd s of OO by and among the Tdsirict, the County and George K,
Baum & Company.

The Bonds are issnable as fully registerad bonds without covpons m the denomingtinn of
55,006 accreted value gt maturity {the “matunty value™) or any intogral multiple thereof, except
that the first numbered Bond may be tesued in a denominaiion such that the matarity value of
such Bond shall not be in ay ntegrgl multple of 85,000, and provided that no Bond shall have
principal maturing on wore than ong principal maturity date. Subrect (o the hmitations and
conditions and gpon pgyvment of the charges, i any, as provided in the County Refsoiezi’ic»n, Bonds
may be exchanged for a Bke agpregate wmaturity value of Bonds of the same serjes, inferest
payrent mode, and maturity of other authorized denomingtions.

This bond i3 wansferable by the registered owner hereol, i person or by attorney duly
asuthorized i wriling, at the office of the Paving Agent, but Ghi\/ in the nuomer, subjeet to the

hmiations and apon payment of the charges provided in the County Besolution, ad upon
surrender and cancellation of this Bond. Upon such wanster, a now Bond or Bonds of asthorized
denomination or denominations for the same Sepies 2009 Bond interest pavment miode and same
apprepate maturity value will be issued to the transferce in exchange therefor,

'm'if* COUJTLV the E}i%iﬂf}i ﬁﬂ{i the 1?21‘,"%3(1"{ Agent mav treat the T&,?faﬂf 1 J SWTY h{ﬁff(‘ri 35
2 Sl A 2
the absolite owner hereof for all purposs 28, and the County, the Distnct angd the f?ﬁ'}’i‘:’ﬁ&', 1’%5{63’51
z {‘ L2 \ ok e
51’1?{ H oot b dff (‘{Cd b‘/ a5y HOUU.« 1o 5}6{’ C“)"lﬁ”dr)/

The Bonds are subject 10 optional and mandatory sinking fimd redemption on the torms
and subject to the conditions specified n the County Resololion, and as shown in the altached
Redemption Schedule. I this bond is celled for redemiplion and payment s duly provided
therefor, juterest shall cease to accrue horeon from and after the date fixed for redemption.

The Board of Supervisors of the County herehy certifies and declares that this bond 13 1
substantially the form prescribed by order of the Board of Supervisors duly made and sntered on
its minwies. The Bonds reprosent an obligation payable out of the interest and sinking fund of

I E 3
the District, and the money for the payment of the maturity value of this boud {or redemplion
prive bereof upon redemplion prior o maturity), shall be raised by taxation wpoyn the taxablz
property of the District.

This bond shall not be entitled o any benefit under the County Resolution, or become
valid or obligatory for any purpose, until the certificate of authentication and registration hereon
endorsed shall have been signed by the Paying Agent.

IN WITNERS WHEREOF, the County of Los Angeles has caused this bond o be
exovpted on behalf of the Dstrict and 0 their official capw:iiﬁ E - the manual or facsimile
signatures of the Chairman of the Board of Supervisors of the County s and the Treasurer and Tax

B-2
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4.)
NI
‘:'
L

T8 Wenn 2605



Collector of the Ununty, and to be countersigned by the manual or fucsimile signature of the
Execntive {Mficer-Clark of the Board of Supervisors of the Counly, and has caused the seal of
the County 1o be affixed hereto, all as of the date siated above.

COUNTY OF LOS AMNGELES

By,

Chairman of the Board of Supervisors

[SEAL] By:

Treasurer and Tax Collector

Countersioned:
fabrg

Executive Officer-Clerk of
the Board of Supervisors
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PAYVING AGENTS CERTIFICATE OF AUTHENTICATION
AND HEGISTRATION

Thiz 15 one of the Bonds deseribed i the within-mentioned County Resolution and
authenticated and vegistered on

Treasurer and Tag Collector of the Connty
of Los Angeles, Califormiia, as Paving
Agent/Kepmsetvar and Transter Agong

Authorized (fieer

DIC LEGERD

Lindess this cortificate 13 presented by an ‘ﬁui}mrﬁ:{fﬁd represesiative of The Depository
Trust Company, a Mew York corporation ("DTC7Y, o Issuer or i3 agent fov registration of
transfor, exchange, or payment, and any certificate issued is registered m the name of Cede &
Co. or in such other name as is reguested by an authorized i‘:.pzmersmh\z s of 1P ¢and any
payment 15 made to Cede & Co. or 1o such other entity as is reguested by an authorized
epresentative of DT ANY TRANSFER, PLEDGE, OB OTHER USE HEREOF FOR
VALUE OR QTHERWISE BY OR TO ANY PERSONM I8 WRONGFUL masmuch as the
vegistered owney heveof, Code & Co., has an interest herein,

(STATEMENT OF INSURANCE]

CIHS West 3503497663 B4



ASSIGNMENT

For waliue veceived the undersigned dofes) hereby sell, assign and ransfor unto

the within-mzntioned Registored Boud  and  horebhy

yryevocably  constitutels) and  appoini{s) attoruey. o
iranstor the sarne on the books of the Paying Agent/Begistrar and Transfer Agent with {ull powes

of substitution i the premises,

L3 Number NOTE: The signature{s) on this Assigiunent must
correspond with the name{s) as written on the facs
of the within Registered Rond in every particular,
without alteration or enlargement or any change
whatsoever.

Prated:

Signsture Guaranies:
Notiee: Hign 1ature must he gusrantosd
by an cligible guarantor institution.

CHE Wt JEG549266.3 3-8



REDEMPTION SCHEDULE
TORRANCE UNIFIED SCHOOL DISTRICT

OENERAL OBLIGATION BOKDS
ELECTION OF 2008 (MEASURE Yy, SERIES 2009
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TABLE OF ACCRETED VALUES]
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&
TORRANCE UNIFIED SCHOOL BISTRICY
{COUNTY OF LOS ANGELES, CALIFORNIA)
GENERAL OBLIGATION BONDS, ELECTION OF 2008 (MEASURE Y, SERIES 2009

BOND PURCHASE CONTRALCY

Treasurer and Tax Collector
County of Los Angoles

Hall of Admunistration

500 West Temple Street, Room 437

Los Angeles, California 30012

Terrance Unified Schoo! Distnioy
2335 Blara del Amoe
Torrance, California 90509

The undersigned, George K. Baum & Company {the “Underweiter™), hereby offors o enier
i this Bond Purchase Contract {the “Bond Purchase Condract”™y with the County of Los Angeles,
California (the “County™) and the Torrence Unified School Datrict (the “District”) which, upon the
avceptance hereof, will be binding upon the County, the District and the Underwriter. By exesution
of this Bond Parchase Contract, the County and the District ackuowladge the terms hereof and
secognize that they will be bound by cortain of the provisions hereof, and to the extent binding on the
County and the Distriet, acknowledge and sgree to such torms, This offer is made subject to the
writien acceptance of this Bond Purchase Contract by the County and the DHstriet and delivery of
such accepiance © us at or priot to 11:59 PM, Pacitfic Standard Time, on the date hereof

i. Puarchase and Sale of the Bonds, Upon the torms and condifions and in reliance
upon the representations, warranties and agreements set forth herein, the Underwriter hereby aprees
to purchase fom the County for reoffering to the public and the County bereby agrees 1o sell in the
narue and on behalf ol the Distriet to the Underwriter for such purpose, all {hat not less than all) of
the 3 aggregate mitial principal amount of the Distriet’s Tomrance Lhufied School
Distsict Cleneral Ubhwuozw Bands, Blection of 2008 {Measwre Y}, Series 2009 (the "Bonds™,
consisting of $ __ aggregste principal amount of cuwrrent interest oy {the "( urrent

Interest Bonds™Yand § ageregste initial principal {denominationaly amount of capital
appreciation bonds (the “Capital Appreciation Bonds™), The Bonds shall bear ar acorete miterest at
ihe rates and shall mature on the dates and in the vears shown on Exhibit A hereto, which is
weesporated herein by this reference. The Curront Intercst Bouds shall bear inlerest from the dat
therzot and such interast shall be payable on each Febrnwary | and August ), commencing

£, 2068 . The {apital Appreciation Bonds shall acerete buerest from their date, {,oznpomz:%:.d
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sepnsaraually on February 1 and August §, commmencingon 1200 and shall be paid at
maiu;t;v 45 ihwﬂ} in Exhibit A hereto.  The Underwriter shail purgm‘:u the bamds at & price of
$  {whichisequaltothesumofs thedepominational axount of the Bonds
plus$ | the amouni of remmaining net ol 1113,{ isane prenuiwn), i avvuediately available
faruds b 'dsva.}x draft or wire transfer to or upon the order of the Counly on behalf of z‘z F‘*;‘»iizct.
The Underwriter’s discount of $  doesnotexceed 1.10% of the principal amount of the
Bonds {excluding costs of issuance [ hond insurance preoyium] 0 be pard by the Underwriter
pursuant to Section 13 hercof), The true iteresi oost for the Bondsae . 94

Z. The Bougds. The Corrent hterest Bonds shall be dated thelr date of delivery and shall
mainre on Angast 1in the years and be subject (o optiong! and wandatory redemplion all as shown
Exbubit A berete, The Capital Appreciation Bonds shall be dated ih, ay dabe of delivery and shall
nmizmz on Augast 1 fand February 1] in t} © years and be 3 ’}j t 1o ophongl and mandatory
r::szicmpf'im} alti as shown on Exhibit A heretn, The Bonda shall be fsst Jui and secured pursaant to the
provisious of Article XHIA of the a/ommmmn of the State of Californta and Title |, Diyviston |, §35"w
14, L hg;ﬁ{ezs tand 1.5 of the Educating Code of the State of California {the “Bducation Code™) and
pin‘ﬁuiﬂ‘i‘{ 0, anid sholl otberwise be gs deacribed n, resohitions of the Board of Education of the
District {the “Board of Bducation”} adapted on Decamber 13, 2008 (the “District Resolution™), and
of the Board of Supervisors of the County (the “Board of Supervisors™adopted 2000 (the
“Board Resolution” and, collectively with the District Resolution, the "Resolutions™), w ;m,i provide
for the wrms of the Bonds snd designate the Treasurer and Tax Collector of the County as mtial
paving agent therefor (the “Paying Agent”), and this Bond Purchase Contract, The Bonds were
anthorized under and parsuant o a bond anthorization approved by more than fifty-five percent
{55%) of the voters of the District voting at an election held an Novem% gr 4, ZUOK {the “Election™}
approving an amount not wore than 3265 000,000 of general obligation bonds of the District to be
nsed 1o finance specific construciion, repair and unprovement projects {collectively, the “Project™ as
further described tn the Prelinnnary Official Staternent (detined below), Capitalized terms used
herein and not defined herem shall have the meanings set forth in the Board Resolution.

The Bonds shall be exvcuted and delivered nuder and in accordance with the provisions of
this Bond Purchase Contract and the Resolutions. The Bonds shall be in definitive forr, shall bear
CUSH mumbers, shall be in fully registered form, registered i the name of Cede & Co., as nominse
of the Depository Trust Company, New York, Mew York ("DTC

[The payment of principal of and Imterest and compounded mterest {(hat not any redemplion
pressiwm) on the Bonds as specified in Exhibit & hereto will be secured by a municipal bond
isurance policy {the “Insurance Policy”™) to be 1ssued simultanecusly with the issuance of the Bonds
by  {the Mlosurer )]

3 Use of Documents. The Distoct and the County hereby suthorize the Underwriter o
e, in connection with the offering and sale of the Bonds, this Bond Purchase Coptract, the
Continuing Disclosure Certificate {defined below), a Preliminary Official Sgtement and an Official
Stgtement (defined below), the Reselutions and all mmformation conjained herein and therein and all
of the docwments, cortificatss o satements furnished by the Ietrict or the Countly 1o the
Underwriter 1o connection with the tansactions conternplated by this Bond Purchase Contract.

GHS West 2605493517 Z



4. Public (Mlering of the Bonds. The Underwriter agrees 1o make a bons fide 'fmbi""
offering of all the Bonds gt the initial public offering prices or vields as set forth tn Hxhibis A
Sut >s:3quf“}{ to such tmtial public offering, the Underwriter reserves the right to change such ;.mtia;
public offering prices or yields as it deers necessary 1o connection with the marketing of the Bonds;
provided that the Underwriter shall not change the interest rates set forth in Exhibi AL The Bonds
muy be offered aud sold to certam dealers at prices lower than such inttial public offering prices,

5. Review of Official Statesupt. The Underwriter hereby represents that it has
reccived and reviewed the Prehminary Official Statement with respect to the Bonds, dared
_______________________ L 2009 (ay disseminated i its printed physical form or o edectronic forny in all respects
nm‘mmﬁ‘f consistent with such physical form, the “Preliminary Official Statement”). The District

esenis that it deems the Preliminary Official Statement to be final as of its date, except for either
revistons or addifions to the offering pricels), nterest rvate{s), vield{s} t© wamrity, selhng
compensshon, aggregate principal amound, principal amoeunt per maturity, debivery date, rating(s)
and other terms of the Bondswhich depend upon the foregoing as provided in and pursoant to Bule
15¢2-12 of the Secunties and Exchange Cormidssion under the Securities and Exchange Actof 1934,
as mroended {the “Rade™). By the executivn of this Bond Purchase Contract, the County and the
Dnstriet raiify the use by the Underwriter of the Preliminary Official Statoment.

The Underertior agrees that prior o the time the final Official Statemnend relating o the
Bonds 13 available, the Underwriter will send to any potential purchaser of the Bonds, upon the
request of sucl podential purchaser, a copy of the most recent Prelininary Official Statement, Such
Preliminary Ofcial Statement shall be sent by first class matl {or ether equally prompt yueans) not
fater thaw the first business day following the date upon which sach such request is recaived.

The Undenwriter agrees to file the final Official Statensent with a nationally reveguized
mumicipal securitios depository within the meaning of and with the effect deseribed 1 the Rule.

References herein o the Preliminary Official Slatoment and the fnal Officis! Statoment
include the cover page and all appendices, exhibits, maps, reports and statements inciuded therein or
attached thereto.

6. Closing. AL 8:00am,, Paoifie Standard Time,on , 2009, or at such other
timie or on such other date as shall have been mutoally agrerzd upon by the parties herste (the
“Closing” or "Closing Date™), the Dastrict will direct the Paving Agent to deliver to the Underwriter,
at the officea of DTC I New Yaork, New York, ar at such other place as the District and the
Underwriter may unstually agree upon, the Bonds in fully registered hook-entry form, duly exeented,
togethor with the other documents hereinafier mentioped, Upon fulfillment of all conditions o
Closing heremn, the Underwriter will aceept such delivery and pay the purchase pme thereot
inunediately available funds (by wire transfer or such other manner of payment as the dhder‘&”’}iﬁ?
and the Treasurer and Tax Collector of the County, following the direction of the District, shall
reasonably agree upon) fo the erder of the County.

7. Repvesentations, Warranties and Agreements of the Bistrict, The Disinicthersby
represents, wartants and agrees with the Underwriter that
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{a} The District s a schoo! district duly organized and validly existing under the
laws of the Sfate of California (the “State”™). with the power to ssue the Bonds pursuant to
the Educmmn Code;

{hy {1} Avorprorto the Closing, the District will have taken alf action regnired to
taken by i o authorize the ssuance and debivery of the Bonds; {11} the District has fuill
wal right, power and authority to enter mmto this Bond Purchase Contract and the Confinuing
D zs({,iosuz e Certificate, 1o adopt the District Resolation, to issue and (0 de‘i’; ver the Bonds, to
perfors its obligations under each such document or instrument angd to curry oy and
offectuate the transactions confemplated by this Boud Purchase € Oi:!i’ii:iﬂ,‘:’? armd the District
Besolutton; (1) the execution and delivery or adoption of and the performance by the
District of the obligations represented by, the Bonds, the Distnict Resohition, the Board
Besalution, the Continumg Disclosure Certificate and thus Bond Purchase Contract have been
duly authorized and such suthorization shall be in il force and effect at the thne of the
{lesing; (v} this Bond Purchase Coutract constitutes a valid and i“ﬂ:ﬁiy binding obligation
of the District, enforceable against the District in accordance with its terms; and (v} the
District has duly authorized the consummation by it of all fransactions contenplated by this
Bond Purchase Contract;

he
fey

{x} No consent, apgwoval, authorization, order, filing, registration, qualificauon,
clection or reforendum, of or by any court or governmenial agency or public body whalsoever
is required in conpection with the issunance, delivery ar sale of the Bonds or the
consurnmation of the other ransactions effected or contzmplated herain or hereby, oxcept for
such actions as may be necessary to qualify the Bonds Bbor offer and sale under the Blue Sky
or other securities laws and regulations of such states and Junisdictions of the United Siates as
the Linderwriier may reasonably request, or which have not been taken or obiained; provided,
ferwever, that the District shall not be required to subject itzelf 1o sorvice of process o any
juriadiction in which i is not sp subjeet ag of the date hereof]

{) The Dstrict has comphied with the Inlernal Bevenue Code of 1986, as
amended, with respect to the Boods;

{c} As of the time of acceptance hereof and as of the time of the Closmg, the
Dristrict is not and will not be, in any wanner which would adversely affort the transactions
comemplated hereby and by the Resolutions, in breach of or in default under any applicable
constitutional provision, law ov adoinistrative rale or regulation of the Sate or the Uniied
States, or any applicable judgment or decros or any trust agroemoent, loan agresment, bond,
nte, resoletion, ordinance, agreoment or other instrument o which the District i3 a parivor
ts otherwise subject and no event has cccurred and is continuing which, with the passage of
tume or the giving of notice, or hath, would constitute, In any manner which would adversely
affect the transactions contemplated hereby and by the Resolutions, a defanit or event of
defauli under any such instrument; and, as of such times, io the best knowledge of the
District, the 1ssuance of the Bouds, the excoution, delivery and performance of this Bond
Purchase Contract, the Contimung Disclosare Certificate, the Distrief Besolution and the
Bonds and the compliance with the provisions hereof and of the Board Reschution do not
conflict with or constitute on the part of the District g vinlation of, or material defantt under,
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any applicable consiitutional provision, law or admmstrative rate or regulation of the Staw
or the Uniled States, or any applicable judgment or decres or any trust agreement, loan
agregnent, hond, note, reschution, ordinance, agrecment or ather instrument (o which the
District 15 o party or 15 otherwise subiect and do not conflict with or result i a violation or
breach of, or constitnie 3 material default under, any agreement, indenture, morigags, lease or
cther instrument to which the Disirict s a party or by which if i bound or 1o which it is

subject;
{f Az of the tme of geceptance herped, no action, sull, proceeding, hearing or
trveostigation is pending (o which service of process has been comipleled against the District)

or, 1 the best knowledge of the Dhstrict, threstened against the District (1) in any way
affeciing the existence of the Distriet or in any way challenging the reapective powers of the
several offices or the titles of the officials of the District to such offices; or (i1} secking to
restrain of enjoin the sale, issuance or delivery of any of the Bouds, the application of the
procesds of the sale of the Bonds, or the collection of revenues or asseis of the District
pledged or to he pledged or gvailable to pay the principal of and interest and compounded
inferest on the Bouds, or the pledge thereef, or the leyy of any taxes contemplated by the
Resolutions, or in any way contesting or affecting the validity or enforcealsility of the Bonds,
this Bond Purchase Contract, the Continmng Disclosure Certificate or the Resolptions or
contesting the powers of the Dislrict or ite authority with respect o the Bonds, the
Resolutions, or this Bond Purchase Contract; (111} contesting the completeness or acouracy of
the Prelimipary Official Statement; or {(iv} in which a final adverse decision could {8) result
in any matenal adverse impact on the financial condition of the District, (b} matenally
adversely affect the operations of the District or the consurmmation of the transactions
contemplated by this Bond Purchase Condract or the Resolutions, (¢} dechare thus Boud
Purchase Coniract to be invaelid or unenforeesble m whole or in ratorial part, or {(§
adversely affect the exclusion of the interest paid on the Bonds from gross income for federal
incowme {ax purposes and the exemption of such interest from California personal incone
taxaion;

{g} The District has not been notified of any listing or proposed listing by the
internal Revenue Service to the effect that the District is & bond issuer whose arbitrage
certificates may not be relied upom

{hy  The Prelimunary Official Stalement was ag of its date, and the Offtcial
Statement is, and at all imes suhsequent to the date of the Official Statement up © and
mcludmg the Closing will be, true and correct in all material respects, and the Preliminery
{Official Statement and the Official Satement contain, and up 1o and including the Closing
will confain, no watenal misstatement of any matenal fact and do not, and up to and
mciuding the Closing will nol, omit any slatement necessary fo make the statements
contained therein, in light of the circumstances in which such statements were made, not
misicading. At the time of the Closing, there shall not have been any matenial adverse
changes in the financial condition of the District since the date of the Official Statemeny;

{1} To assist the Underwriter in complying with the Rule, the Districr will
andertake, prrsuant to the District Resolution and a Continuing Disclosure Certificate, to
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R Wegt 2,

provide annual reports and notices of certain events; the Ihstrict has never failed o comply
i1 all material respects with any previeus undertalangs with regard to said Rale 1o provide
annnal reports or notices of material events. A form of this undertaking s set forth us an
appendix 1o the Prelirunary Official Statement and will also be set forth as an appendix to
the Oificiad Siatement;

{1 Any certificates signed by any officer of the District and debivered i
Underwriter shalt be deomed a reprosentation and warranty by the District fo the Undersriier
burt not by the person sigimng the same, as (o the statements made therain;

{k} Preparation and disiribution of the Oficial Statoment pertainmg 1o the Bonds
fiave been duly authorized by the District, and the information contained therein {excluding
the statements and information in [Appendix G} - “Book-fintry Only System,” {any
information relating to the Insurer ov the Insurance Poliey] and any information provided by
the Underwoter for inchusion in the Official SMatement) is troe and cormot in ail matenial
respects and such mformation doees not contam any unlrae or misleading statoment of a
material fact or omit to state any roaterial fact necessary in order to make e statements
therein, in Bight of the circamstances under whicly they were made, not misleading, oxcept
that no representation and warranty is made concamning statements and wformation m
[Appendix 3] “Book-Entry Only System” and {any information relating o the Insurer ¢f
the Insurance Policy] and any information provided by the Underwriter for uclusion in the
final Gfficial Statenvent; and

{13 The Districl agrees that it at any time before the Closing Daie, any avens
occurs as g result of which the Official Statement a3 i‘hen in effect would include sny untrse
statemoent of a marerial fact or omit (o state any st pecessary to make the statoments made
therein not nuslcading i any material reapect, the _34};&1“;0{ shall promptly prepare an
amendment or supplement that will correst such statoment or cnussion. The Dhstoict will
advise the Underwriter prompily of any proposal o so amend or supplement the Official
Staternent and will effect such amendment or supplement in a form and manner approved by
the Underwriter,

8. Representations, Warranties and Agreements of the County. The County berehy

aixts, warrants and agrees with the Underwriter that

{a} The County has the powar under the laws of the State to iasue the Bonds m
the name and on behatf of the Distriet pursuant o the spplicable provisions of the Eduacation
Code;

{b} (i} Atorpriorto the Closing, the County will have taken all setion required to
be taken by it to authorize the issuanve and delivery of the Bonds, (i) the County has full
tocpal nght, power and authonty to enter irdo this Bond Purchase Contract, to adopt the Boand
Resolution, to issue and deliver the Bonds to the Underwriter in the name and on behaif of
the Dsirict and to perform s obligations under each such docwrent or mstroment, and fo
CATY out and effectunie the ransactivos applicable to the County contemplated by this Bond

Parchase Contract and the Reselubions; (1) the execution and delivery or adoption of, and
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the performance by the County of its obligaticns represented by the Honds, the Board
Resolutton and this Bond Purchase Contract have been duly anthorized and such
autharization shall be i fll force and offect at the tme of the Closing and the Board
Reselution shall not have been modified, amended, yescinded or revabed and is m full force
and effect on the dafe hereo{ and on the date of the Closing; (v} this Bond Parchase Coniract
constitnies a vahd angd logally binding obligation of the County, enforceabie agaiust the
County i accordanee with s toyms, and {vithe County bas duly asthonzed the
conswnation by it of all transactions corternplaed by this Bond Purchase Contract;

{¢} To the best knowladge of the County, no authorization, approval, consent oy
other order of the State, ather thun such anthorizations, approvals and consents which have
been obtained, s required for the vahid authorivalion, execution and dehvery by the '
of this Bond Purchase Contract or the conswmmation by the County of the other wansa dions
conternplated by such agreement {provided that no represeniation or warranty need be given
ag 1o any action required of the Disirict or under state seourities or blue sky Lw«:s i

N

connection with the purchase or distribation of the Bonds by the Underwritery;

{H To the best knowledge of the County, no consent, applcmzi authonization,
order, filing, registration, gqualification, election or referendum, of or by any Ualifornia

sovernpnental agency 18 reguired in counection with the asuance, delivery or sale of the
Bonds or the consummation of the other fransactions effected or contemplaied herein or
hereby, excepr for such actions as may be necessary o gualify the Bonds for offer and sale
under the Blue Sky or other securities laws and regulations of such states and juriadictions of
the United States gs the Underwriter may regsonably request, or which huve not been taken
or ebtained; provided, however, that the County shall not be regquired o anbicct itsell to
service of process in any junisdiction in which it is not 50 subject as of the date hereoi

{e} Ta the best knowledge of the County, the isswance of the Bonds, the
execution, debivery and performance of this Boud Purchase Contract, the Board Resolution
and the Bands, and the complisnce with the provisions hereof applicable to the County do
nixt conflict with or constitute on the past of the Counly 2 material vinlstion of, or material
defaplt under, the Constitution of the State oy any exasting law, charter, ordinance, regulation,
devree, order or resalution to which the County is bound and do uot conflict with or resultin
a vm?auon or treach of, or coustitute a material defaull under, any agreement, mdenture,
mertgage, lease or other instrument 1o which the County is @ party;

{H The County i not in bregch of or default undor any applicable law or
administrative regulation of the ¢ or any applicable judgment or decree ot any loan
agreenyent, wudenture, bond, nom TS oiuuo;;,, agreemient or other nstrument o which the
County 15 a party, which breach or defaglt would materially gdversely affect the County's
abitlity to onter tufo or porform s obligations under this Boand Purchase Contract;

{gy  Asofthe time of acceptanve hereof, to the best knowledge of the County, no
action, suit, proceeding, bearing or investigation is pending i which service of provess has
been completed agatust the County or threatened against the County: (3) inany way affecling
the wastence of the Counly or i any way challenging the respective powers of the sevenl
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offices or the titles of the officials of the County to such offices; or {i1) seeking o resirain or
cyoin the sale, tssuance or delivery of any of the Bonds, or directly contesting or affecting
the validity or enforceability of the Bonds, this Bond Purchase Contract or the Beoard
Resolution or contesting the powers of the County ov 1ts authority with respect to the Bgndm
the Board Resolution or this Bond Puwrchase Contract; or (i) m which g final adve
decision would declare this Bond Purchase Coniract t be invalid or unenforcesble in whele
of i moaterial part;

{i} Between the date heroof and the Closing, without the prior wrilten consent of
the Undervwriter, the County will not have zmzvtj is1 the nmame and on behalf of the Distrigt
any bonds, notes or other obligations for borrowed money; and

{1} Any certificates signzd by any officer of the County and deliverad to the
Pinderwriter shall be deemed a representation and warranty by the Cousty to the Underwritsy
but not by the person signing the same, as to the statements made therein,

9. Covenands of the County and the Pistrict. The County and the Distnict respectively
covenaut avyd agree with the Underwriter that

{a} The County and the District will furmish such information, exeente such
instrments, and eke such other action m cooperation with the Underwriter i and as the
Underwriter may reasonably request inorder to gualify the Bonds for offer and sale under the
Blue Sky or other securities laws and regulations or such states and jurisdictions, provided
Aowever, that the District and the County shall not be reguired o consent 1o service of
process in any jurisdiction o which they are not 30 subject as of the daie horeof

{t) The District hereby agrees to deliver or cause to be deliversd to the
Uinderwriler, not later than the seventh (7th) business day following the date this Bond
Purchase Contract is signed, copies of a finsl Official Statement substantially in the formof
the Preliminary Officis] Statement, with only such changes therein as shall have been
accepied by the Underwriter and the Disirict (such Offivial Statement with such changes, if
any, and including the cover page and all appendices, exhibits, maps, reports and statements
included thersin or attached therelo, and a3 disseminated in its printed physical form or in
slectronic form in all rosperts materially consistent with such physical form, being herein
called the “Oficial Sigtoment”} in such quantities as may be vequested by the .Jilﬁﬁﬁ’lifﬁi i
order to pernut the Underwriter mmply with paragraph (b} 4) of the Rule and with the
rules of the Municipal Securitiss Ruleraking Board provided, bowever, that the fuilure of
the District 1o comply with this zf:qmrcnm;i duc solely to the acts of the Underwrder, s
counsel or agents, shall not be considered cause for the Usderwriter 1o refuse 1o acoept
delivery of and pay for the Bonds; and

() Bach party hereio agrees that 1t will notify the other parties hereto if, within

the pertod from the date of this Bond Purchase Contract to and including the date whichis 25
days following the End of the Underwriting Period {as hercinafler defined), such part

dﬁcmem any pre~existing or sub%q uent fact or becomes aware of the accurrence of ,mv

event, In any such case which might cange the Gificial Statement {as the same may have been
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theretofore supplemented or amended) to contain any anirue statement of amaterial factorto
omil Lo state a woatenal fact necessary to make the statements thersin, i the Hght of the
circamstances under which they were made, vot misleading. I, in the written opinion of the
rstriet or counsed to the Underwriter, the preparation and publication of g supploment or
amendment {o the Offtcial Statement 15, as a resalt of such fact or ovent {or any ather event
which becomes known to the County, the District or the Underwriter during such period)
necessary 50 that the Official Statement doeg not contain any untrue statement of g material
fact o7 omit to state @ matenal gt nocessary fo mabe the sigtements theremm, 1w the Rght of
the croumstances under which they were wade, not misleading, the District will, af fin
gxpense, supptement or amend the Oificial Staterment in such a manner so that the Official

Statement, 35 so supplemented or amended, does nol contam any unttue stalewmon: of a
material fact or omit to state 8 material fact necessary to make the statements ih;,zram, i the
Hebt of the circumstances under which they were maide, not nasleading, and fmish coples of
such supplement or amendment to the Underwriter w such nunbers as the Underwriter may
reasonably request. The District and the Underwriter sgree thal they will cooperale in the
preparation of any such amendment or supplement. As used herein, the term “End of thw
Underwriting Pertod” mzans the ater of such fime as (1) the County delivers the Bonds {o the
Underwriter, or {11} the Underwriter does got retain, diveclly or a3 a voember of ap
undereriting syadicate, an unsold balance of the Bonds for sale to the public. Unless the
LUinderwriter gives notics to the contrary, the “Ead of the Underwriting Period” shall be
deerned to be the Closing Date.  Any notive delivercd pursuant to this provision shall ‘%
written notice dedivered 0 the District at or prior to the Closing Diate, and shall specify adale
{other than the Closing Dale) t be desmed the Had of the Underwriiing Period.

1. DBivision of Responxibility Between District and County. It v speoifically
acknowledged and agreed by and hetween the Tiisinict and the County that the County shall have no
responsibility or hability 1o ensure or provide compliance with those provisions of this Bond
Purchase Contract which are to be parformed solely by the Districl.

i1, Congditions to Closing., The Underwriter has enlered into this Bond Purchase
Contract in retignce upon the ropresentations and warranties of the County and the Disirict contained
here nfmd the performance by the Distriet of 1ts obligations bereunder, both gs of the dale hereotand

as of the date of Closing. The Underwrites’s obligations under this Bond Parchyse Contract are and
shia 3 subzwt at the option of the Underwriter, to the following further conditions at the Closing:

{1} The representations and warranties of the County and the Distriet contained
herein shall be trae, complete and correct in sl material respects at the date hereofand at and
as of the Closing, as if made at and as of the Closing, and the stulements made in all
certificates and other documents delivered to the Underwriter at the Closing pursuant heretn
shall be rue, completz and correst in all material respects on the date of the {...iosmg, and the
{ounty and the Disirict shall be in compliance with each of the agreements made by cach of
them, respectively, ty this Bond Purchase Contract;

{by At the ame of the Closing, (i) the Official Statement, the Contimuing

@i%iawre Certificate, this Bond Purchase Contract, the District Resolotion and the Board
2esolution shall be m fll foree and effect and shall not have been amended, modified or
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supplemented except as may have been agreed to in writing by the parties hereto; (14 all
actions under the Fducation Code which, 1n the opinton of Bond Counsel, shall be necess sy
m connection with the transactions contemplaled hereby, shall have been duly tadren and shall
be in full force and effect; and (1) the County and the Distniet shall perform or have
performed all of their respective obligations reguired tnder or specified in the District
Resohution, the Board Resolution, the Continuing Daclosure Certificate, or the Official
Statzment to be porformed gt or prior to the Closing;

{¢} Mo decisten, voling or fiding shall bave been entered by any court or
governmental gauthority since the date of this Boud Purchase Contract (and not reversed on
appesl or otherwise set aside}, or to the best knowledge of the County or the District, is
pending (i which service of process bas been completed against the County or the Disirict)
or threatencd {either in state or federal courts) {A) seoking 0 restratn or erjoin the exeoniion,
saje or delivery of any of the Bonds, (B) i any way contesting or affecting the authonty for
the execution, sale or delivery of the Bonds or this Bond Purchase Contract, or (C) i any
way pontesting the existence or powers of the County or the District, or comtesiiog many way

the completeneas or acouracy of the Official Satement;

(i} Between the date hemot and the Closing, the investment quality, the
marketability or the market price of the Bonds, or the ability of the Underwriter o enfore
contracts for the sale of the Boads at the nitial offering prives set forth in the Official
Staternent, shall not have been naterially adversely affected by reasen of any of the
foliowing:

3

{1} lepislation enacted by the Congress of the Uniled States, or by the
tegisiature of the State, or mtroduced in the Congress or yeconmmended for passage by
the President of the United States, or a decigion rendered by a court of the Uniled
Stﬁtes of me State or h}, tho mi 'l Siazcs Ea‘x' f“c‘sun OF 4 order m?‘mg, regulation

Y

{1 by or o behalf of the United States Treasury Depariment, or
By or on behalf of the Internal Revermwe Bervice or other foderal ar State
authority, which would have the purpose or offect of changing, directly or
indirectly, the federal income tax consequences or Biate tax consequences of
mfe,rez,-w oo obligations of the general charvactor of the Bonds in the hands of
the holders thereof or

{11} by or an beball of the Secorities and Exchange Comnussion,
or any other govermental ageney having junsdiction over the sebiect matier
thereof, to the effect that the Bends, or obligations of the general characier of
the Bonds, including any and all undariv*ncr arrangements, are not exemnt
from registration unider the Securities Act of 1933, a5 amended;

{23 the declaration of war or engagement in maior miliiary hostilities by
the Urnuted States or the oceurrence of any other national or international emerpenc

OIS West. 258549351 7 14



or calamity or crisis relating o the effective operation of the government or the
financial comprunity 1 the United States;

{3y thedeclaration of g general banking mosatorium by federal, New York
o1 State authorities having jurisdiction, or the general suspension of trading on any
national securities exchange or fixing of nminimum or maxsanay prices for trading o
maximum ranges for prices for securilics on any national securitics srchange,
whether by virtue or s determination by that exchange or by ovder of the Securities
and Fychange Commission of auy other governmental authority having furisdiciion

{4y  the imposition by the New Yok Stock Exchange, othyr nations
securitios exchange, or gny governmental autharity, of any material restrivtions not
now i force with respect to the Bonds, or obligationg of'the general characier of the
Bonds, or securities generally, or the yoatorial increase of any such restrictions now i
foree;

{5} an ogder, decree or imjunction of any court of competent jurisdiction,
or order, filing, regulation or official stajement by the Seeourities and Fxchange
Commission, or auy other governmental ageney having jerisdiction over the subjeet
matter thereot, issued or made 1o the offert that the issnance, offering or sale of
obligations of the general character of the Bonds, or the issuance, offering or sale of
the Bonds, as contemplated hereby or by the Official Blatement, s or would be in
violation of the federal securities laws, az amended and then n offect;

{0} the withdrawal or downgrading of any rating of the Distniet’s
outstanding mdebteduess by a national rating agency; or

{7 any event acourring, or information hocoming known which, in the
ressonable fudegment of the Underwriter, makes wutrue in any matenal adverss
respect any statement or information set forth in the Official Statenent, or has the
effect that the (ificial Ratement contams any untrue staterpent of a material fact ar
onyits 0 state o material fact required © by stated therein or necessary to make the
statements made therein, in light of the circomstances under which they were made,
not misicading

(e} At or prior to the date of the Closing, the Underwritor shall bave recedved the
following documents, in gach case dated as of the Closing Date and satistaciory in formmand
sitbstanes 1o the Underwriter

(1} Au spproving opinton of Gmrick, Herrington & Sutcliffe LLP, Log
Angeles, Californis ("Bond Counsel”), substantially in the form aitached as
{Appendor Ch o the Official Statement, daied the Closing Date and addressed 1o the
County and the Dhstrict;
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{23 A reliance letter from Bond Counsel 10 the offect that the Underwiiter
{and the Insurer] may rely upon the approving optmon described in subsection (2)( 1)
above,

{33 A certificate, signed by an appropriate official of the Distnicy, o the
effect that (1) such official is authorized o cxecute this Bond Purchase Contract and
the Continuing Disclosure Cortificate, (i) the representations, agrecments and
warranties of the Disirict hevein gre true and correct iy all matertal vespocts as of the
date of Closing, (1) the District has comphied with all the torms of the District
Resolution, the Board Regolution, the Contimuing Disclosure Cortificate und this
Bond Purchase Contract to be compliad with by the Disteict prior (o or concnrrently
with the Closing, {iv} to the best of such official’s knowledge, no ligation s pending
or threatened {(either n state or federal courts) {A) secking to restrain or cujoin the
gxecution, sale or delivery of any of the Bonds, (B) in any way contesting or affecting
the anthority for the exepution, sale or delivery of the Bouds, the Continung
nsclosure Certificgte or this Bond Purchase Conteact, or (T in any way contesting
the existence or powers of the District, {v} such official has roviewed the (Mhcial
Siatement and on such basis certifies that the Gfficial Statement doea not contain auy
uplrue statement of @ materal fact or oot 10 stale 8 matersal fact nocessary to make
the statements therein, in light of the circumstances 1w which they were made, not
misleading, {vi) each of the conditions listed in Scction 11 of this Bond Parchase
Conract has been satisfied on the date herget and the District 15 not aware of any
other condition of this Bond Purchase Contract that has not been satisfied on the daie
hereof, and {vii) the Bonds being debivered on the date of the Closing to the
Underwriter under this Bond Purchase Contract substantislly conform i the
deseriptions thercof contained in the Boand Resolution and this Beond Purchase
omtract;

{4y  The opmuon of Omick, Heringion & Sutcliffe LLP, ss disclosnr
counsel o the Distaict, addressed to the District and the Underwriter, dated the
Closing Date, to the effect that (1) the Bonds are not subject to the registration
reguirements of the Securities Act of 1933, as amended, and the Board Resolution is
gxempt from qualificetion pursuant to the Trust Indenture Act of 1939, as amended];
provided, however, thal ne opinion need be expressed regarding the Insurance
Policy], and (i1} based on such counsel’s participation in conferences with
representatives of the Underwriter, the Thstnict, the County, the Paving Agent, [the
Insurer, ] their respective counsel, and others, during which conferences the conients
of the OGificial Statement and relaled matters were discussed {but with oo inqury
made of ofher attorneys in such counsel’s firm not working directly on the issuance
of the Bonds who may have information material to the issuc), and in reliance
thereon and on the records, documents, certificates and opinions desoribed therem,
such counse] advises the Distriel and the Underwritern, gs g matter of fact and oot
opinioy, that, during the course of its engagement as discloanre counsel no facts came
to the aftention of such counsel’s attormeys rendering legal services in councction
with such representation which caused such counsel to believe that the Official
Matement as of its date {execept for any CUSIP numbers, financial, stagistical,

OIS Wesh 260540355 3 i2



DB Weslt 2649351

econenie, enginecring or demographic data or forecasts, numbuers, charts, estimates,
projections, assumpiions or expressions of apinton, any information about feasibility
vahiation, appraisals, absorption, real estefe or eovirommental waiters, or any
mformation about Ripation, [Appendices B, E F, G, H z'md H, or any énformﬁtior-
ahout {the Insurer, the Insurance Policy,] book-entry or DT, inchuded or referred w
*hercm as to which such counsel need cxpress no opinion or view) contained 331}"
unirge stafoment of g material fact or onutted o stale gny material faci necessary o
mrake the statements theretn, in lght of the ciroumsiances under which they were
made, not nusicading;

{5y  The Contmuing Idsclosure Certificate sipued by an appropriste
official of the District substantially 1 the form appended to the Offtcral Satement;

{6} A vertificate signed by appropriate officials o the County o the effe
that (1} such officials are authorized Yo execute and W approve this Bond Purchase
Contract, (11} the represatations, agreements and warranties of the County herein are

true and correct i all material respects as of the date of Clesing, (11} the County has
comphied with all the terms of the Board Resolution aud this Bond Purchase Ceontract
i be complied with by the County prive 1o or concurrently with the Closing snd such
documents are in foll force and effect, (iv) such official has reviewed the information
contained in the Official Statement in {Appendiy B — “Sunumary of County of Log
Angeles Investment Policics and Practives gnd Deseriplion of lnvestinens Pool”] and
on such basts certifies that the informstion contained in the Official Saterment in
{Appendix B - “Summary of Couniy of Los Aungeles Investruent Policies and
Practives and Description of Investinent Pool”] does not contain any uririe statement
of 2 matertal fact concermng the County required to b stated theren: or omit to stai
a material fact necessary 1o make the sfatements concorning the County thorein, mthe
Hght of the circumstances in which they were made, oot misleathng and (v} the
Bonds being delivered on the date of the Closing o the Underwriter under this Bond
Purchase Contract substantially conform to the desenptions thereof contained in the
Hoard Resolution and this Bond Purchase Cantract;

{73 A tax certifivate of the District in form satistactory to Bond Counsal;

{8} Ev}déznce satisfactory to the Underwriter {?mi the e’%onds shall bave
bewsy rated at @ 7 by Moedy’s Investors Service and T hy Standard &

Poor’s Ratings Sarvices {or such other equivalent vating as such ;mrw AQTHCY MAY
give) and that such rating has not been revoked or downgraded;

{93 {The opioion of , alifornig, as counsel to
the District, addressed to the District, the Ccmﬁv it ih Underwrniter, dated the
{losing Date, to the effect that:

{1} the District 15 g school district validly existing ander the
Constifution and the laws of the State of California;
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{1}y  the Disirict Resolation approving and austhoriang the
gxecution, sale and delivery of the Bonds and the execution, delivery and
perforarance by the Disirict of this Bond Purchase Contract and the
Continung Disclosure Cartificate was duly adopted at s meeting of the Board
of Bducation, which was called and beld pursuant to low and with all public
netice required by law and at which a quonis was present and acting st the
time of adoption;

(111} to the best knowledge of euch counsel, therz is no action, aud,
proveeding or investigation at law or i equity before or by any court oy
g:.wemrm-:ntaé agency or body, pending (in which service of process has bean
completed against the District) or threatened against the Distnigt, inany way
contesting or di’fozjmﬁ the validity of the District Resolutiog, the Contimnting
Prsclosure Cerlificate or this lei d Porchase Coutract or confesting the
powers of the District to enter indo or perform its obligations under such
ATLESMENES]

£

{iv}  tothebestofsuch finy's knowledge, the issuance of the Bonds
andd the execution, delivery and performance of this Bond Purchase Contract
and the Cantinning Disclosure Certificate do not and will netconflict with or
constitute on the part of the District a breach of] or g defasll ender any
agrecment, indenturs, mortgege, lease or other instrument 1o which the
{asinict is subject or by which i 18 bound or any existing Siate law,
regulation, court order or consent decree to which the District is subiect

{v} this Bend Purchase Contract and the Continumg Disclosure
Certificale have been duly authornized, executed and deliverad by the District
»:ma} assuming due authorzation, execution and delivery by the othe
respective parties thereto, 1 any, such agreements constitute tegal, valid and
binding agrezments of the District enforceable in accordance with the terms,
except as the enforcament thereof may be huniled by bankruptoy, msolbvency
or other {aws affecting the enforcement of creditors” rights generally and by
the application of equitable principles, if eiquitable remedies are sought, and
by the Hmitations on legal remedics imposed on actions againgt school
districts iu the State; and

{vi}  to the best of such Hom's knowledge, the District iz not i
breach of or defaull under any applicable law or admunistrative regulation of
the State or any applicable jndgment or decroe or any loan agreerseni,
mdenture, bond, note, resulution, agreement or other instrument © which the
Digtrict is 2 party or is otherwise subjuct, which breach or defiult woudd
materially adversely affect the Disirict’s ability o enter into or perfinm its
ebligations under this Bond Purchase Contract and no ovent has socurred and
is contimnng which, with the passage of ime or the giving ofnotice, or both,
would constitute such a breach or defaniy;]



(10} The opinion of County Counsel for the Counly of Los Angeles, as
counsel to the County, addressed o [the lnsarer and] the Underwriter, dated the
Closing Date and in g form reasonably satisfactory to the Underwriter;

{11} A certificate, together with fully execuied copies of the District
Resolution, of the Clerk of the Board of Education o the effect thay

{1} such coptes are e and correrd copies of the Drstrict
Resolution; and

{1} the Distnct Resolution was duly adopled and has not been
madified, amended, rescinded or revoked and is i Sl force and effeci o the

datz of the Closing;

{12} A certificate, fogether with fully exeouted copies of the Board
Resclution, of the Clerk of the Board of Supervisors to the effect that:

{1) such copies are true correct copies of the Board Resolation;

(11} the Board Resolution was duly adopted;

{13y Centficates of the gppropriate officigls of the District evidencing their
determinations respecting the Preliminary Official Statement in aceordancs with the
Kule;

{14y [A policy of municipal bond insurance or surety bond with respect to
the HBonds that ave msured by the Tusurer(]

{153y [Acerificate of the Insurer in form and substance satisfactory o Bond
Counsel, Counly Counsel and counsel to the Underwriter;]

{16} [An opinion of counsel 5 the Insurer addressed to the Distnict, the
County and the Underwritor i form and substance satisfactory to Boud Counscl,
County Counsel and counsel to the Underwriter;} and

{17y Such additional legal opinions, certificales, proceedings, L.}Simmew
and other documents a5 the Underwriter may ressonably request 1o gvidence
{ij compliance by the County, the Distnol and the Paying Agent with legal
regusirements, (H) the troth and accouwracy, as of the time of an;r‘a, of the
representations of the County and the District hercin contained, and {11} the due
porformance or satisfaction by the County and the District at or prior to such time of
all agreements then o be performed and all conditions then 0 be satisficd by the
District.

F the County and/or the District shall be unable to satisty the conditions to the Underariter’s
obligations contained in this Bond Purchase Cantract or i the Underwriter’s oblizations shall be
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teruminated for any reasen permttied by this Bond Purchase Contract, this Bond Parchase Contract
may be canceled by the Underwriter at, or at any time prior 1o, the time of Closing, Notice of
cilation shall be given 1o the County and the Disirict in writing, or by igiephone or telegraph,
confirmed in writing, Netwithstanding any provision hevein o the contrary, the performance ::31 Aty
andd all obligations of the County and the District hereunder and the performance of any and all
conditions coutained herein for the benefit of the Underwriter may be waived by the Underwriter in
writing at s sole discretion

;‘SU‘QE,:

Ceiiss

12, Londitivus to Oblications of the County apd the Bistrict. The parformance by the
County and the strict of thelr obligations is conditioned upon (3} the performance by the
Uhnderwriter of its obligations herconder; and (31) receipt by the District and the Underwriter of
apingiens and certificates being delivered at the Closing by persons and entities other than the Coanty
andd the Dustrict and other than items to he exeputed by the Underwriter or thewr counsell

13, Expenses. The Underwriter shall pay costs of tssuance of the Bonds ap to the amount
ofy . inchuding but not nted to the followmg: (8} the cosis of the preparation and
reproduciion of the Resolutions; (1) the fees and disbursements of Bond Counsel, the Datrict’s
finsncial advisor and disclosure counsel; {if:} the cost of the preparation, printing and delivery of the
Bonds; (iv) the fees, 1 any, for Bond ratings, inc iudmﬁ ali necessary expenses for travel relating to
such T{iﬂn&,;, {v}the cost of the printing and distribation of the Preliainary Official Statement and
the {ficia] Stitement; (vi) the Inttial fees of the Paving Agent: [{vil) the prevotum for the Insurance
Policy ] and (eiit) all other foes and expenses incident to the issusnce and sale of the Bonds, Any
sach expenses wiich exceeed in the aggregate $ shall be paid by the District and may be
paid from the proceeds of the Bonds, Al ont-ofipocket oxpenses of the Underwriter, including the
California Debt and lnvestment Advisory Conmrmission foe, CUSIP Burean registration foos, expenses
for travel, the feos and expenses of counscl to the Underwriter and other expenses {except as
provided above), shall be paid by the Underwriter.

4. Netices. Any uotice or other comumunication © be given under this Boad Purchase
Coniract {other than the aceepiance hersof as specified in the first paragraph hereof) voay be given by
delivenng the same inwriting if to the County, to the County of Los Angeles, Office of the Tregsurer
and Tax Collector, Hall of Administration, 300 West Temple Strest, Room 437, Los Augeles,
California 90012, Attention: Treasurer and Tax Collector, i o the District, to the Torrance Unified
School Prstrict at 2335 Plara del Amo, Torrance, Cabiforma 90509, Attention: Donald A, Stabier,

Ed.iy, Lﬁepzﬁy superintendent, orifto iﬁf’iﬁdf‘*wz tter, 1 care of the Undeswriter, 660§ Sireet, Soite
460, Log Angeles, California 95814 Atiention:

18, Severability. v the cvent any provision of this Bond Purchase Contract shall be held
ivalid or unenforceable by any cowt of competent jurisdiction, such holding shall not invalidate or
render unenforceable auy other provision hereof

16, Partics in Inlerest; Survival of Representations and Warranties, This Bond
Purchase Contract when accepted by the Coonty and the EHstrict in writing a3 heretofors specified
shall constitate the entire agreement among the Connty, the District and the Underwriter, This Bond
Purchase Contract is made solely for the benefit of the County, the Distric and the Underwriter
(including the successors or assigns of the Underwriter). Mo person shall acguire or have aoy rights
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horeunder or by virtue hereofl All the representations, warrantizs and agreements of the Disirict in
this Bend Purchase Contract shall survive regardiess of {g) any investigation or any staterment in

respect therzof made by or on behalf of the Underwnitor, (b delivery of and pavment by the
Underwriter for the Bonds hereunder, and () any termination of this Bond Purchase Coniract

£7. Execution in Counnlexparis. This Bond Puorchase Contract may be executed
several counterparts cach of which shall be regorded as anontging and all of which shall constitute
but one and the same document,

IREMAINDER OF PAGE INTENTIONALLY LEFT BLANE}

el

LIRS West 2505493512 i



8. Applicable Law. This Bond Purchase Contract shall be interpreted, governed and
entforced in acoordance with the law of the State applicable to cortracts made and performed i such
Siate.

Yory truly vours,

GEORGE K BAUM & COMPANY

By

Authorized Representative

The foregoineg is hereby agreed to
and accepted as of the date first
above wrilten:

COUNTY OF LOS ANGELES

Chief Deputy Treasurer and Tax Collector
APPROVED AS TO FORM:
RAYMOND G FORTNER, IR,

County Counsel

By

Prinvipal Deoputy County Connsel

TORBANCE UNIFIED SCHOOL DISTRICT

SR Wes IG0349351.2 17



EXHIBIT A

MATURITY SCHEDULE

{Crurrent Inferest Bonds
s Serial Bonds
Maturily Principal futerest
{August 13 Amount Rate Yieid

b % Torm Bonds doe Angust 1,20 -~ Yield %

& Capital Appreciation Bonds

Denommnational Accretion Matuority Reotlenng
Maturity Amount Rate Value Yield

OHS West 260549151 2 _ Al



TERMS OF REBEMPTION

The Bonds are subject to redemption prior to ther stated matarity dates as follows:

pe,

Opticaad Redemption, [The Current Interest Bonds maturing on or betore August 1,20
are not subiect to redemption prior to their respoctive stated maturity dates. Current Interest Bonds
maturing on and after August 1, 28 | are subject to redemption prior to their respective stated
raaturity dates, at the option of the D;\’tmi from any source of available funds, as g wholc or i pant
on any date on or afier Aogust 1,20 atsg -dumptmm price equal to the principal amount of the

Curvent Tnterest Bonds called for rt,dvn*epimn fegether with interest acorned thereon 1o the date of
redernption, without premium. |

The Capital Appreciation Bonds shall not be sulyect to optional redemption prior to maturity,

Mandasory Sinking Fund Redempiion. Thel Term Current Inferest Bonds marunng
on Aagust 1,20 are also zsabject to mandatory sinking fund rf-"dempticw; ou Augrst 1inesch of the
years ansd in thorespective principal avpounts as sel forth in the flies ’sm;~ chizdule, at a redemption
price equal to 100% of the principal amount thersof to be redecmed (withont pramum), together
with trterest acorued thereon to the dute fixed for redumplion:

Mandatory Sinking Fund

Redemption .{}du. Principal Amount
{Angust 1} o be Redeomed

¥ Matnridy.
The prncipal amount 10 be redecmed W zach vear shown above will be reduced
proporiionately, in integral multipdes of 35,000, by any portion of the Torm Current Interest Bond

optienally redeemed prior to the mandatory sinking fund redemption date.

The Capital Appreciation Bondds shall not be subject {o mandatory sinking fund redemption
pricy to thetr stated waturity dates.
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HESDLUTION NO, AS-18-08/0%

RESOLUTION OF THE BOARD OF EDUCATION OF THE TORRANCE
UNIFIED SCHOOL DISTRECT PRESCRIBING THE TEEMS OF 5ALE
OF NOT 10O EXCEED 564,000,000 ALGREGATE PRINCIPAL AMOUNT
OF  BONDS OF TORRANCE UNIFEED SCHOOL  DIRTRICT,
REQUESTING THE BOARD OF SUPERVISORS OF THE COUNTY OF
LOS ANGELES TO IBSUE AND SELL THE BONDS BY A NEGOTIATED
SALE PURSUANT TO A BOND PURCHASE CONTRACT, APPROVING
THE FORM OF AND AUTHORIZING THE EXECUTION AND
DELIVERY OF THE BOMND PURCHASE CONTRACT, APPROVING
THE FORM OF AND AUTHORIZING THE DISTRIBUTION OF AN
OFFICIAL STATEMENT FOR THE BONDS, AND AUTHORIZING THE
EXECUTION OF NECERSARY CERTIFICATES RELATING TO 1THE
BONDS

WHEREAS, an election was duoly called and rvegularly held in the Torrance Unified
School Distriet, County of Los Angeles, California (the “District™), on Movember 4, 2008, at
which the following proposition {(as abbreviated pursuant to Seotion 13247 of the California
Elections Code) was submitted to the cloctors of the Distric

“To make classrooms and core acadewdic facilities safe and
sadern, impeove legraing and quafify for Stawse swching money,
shall Forrance Undfied School Diswrict rengvate or reploce
outdated clussroses and school butldings; repair domuged walls
and floors; veplave womn-out roofs, plumibing and Ughting systems;
repaiy fanlyy deidaage systems, Bardscapes, and other safery
huzords, by issuing 3205 million in bowds af legal buerest vates
with mandutory awdits, independent citizen oversight and all
mgney staving {ocal?”

WHEREAK, & loast 535% of the votes cast on the proposition were in favor of issuing the
bonds;

WHEREAS, none of the bonds have heretafore been iasued and soldy

WHEREAS, pursuant to Califormis Bducation Code Sectiva 15140 ¢f seq., the Board of
Bducation of the District (the “Board of Education”) deems ¥ necessary and desivable thet the
Board of Supervisors (the “Board of Supervisors™) of the County of Los Angeles {the “County™)
suthorize and consummate the sale of a portion of the bonds i g aingle series designated the
“Torrance Unified School District General Obligation Bonds, Eleciion of 2008 (Measure Y),
Series 20097 (the “Serigs 2009 Bonds™} in an aggregate principal amount not exceeding
$64,000,000, according to the terms and in the manper hereinatter st forth;

WHEREAS, the Board of Hducation has determined that securing the dmely payment of

the principal of and interest on the Series 2009 Bonds by oblaiming & municipal bond luserance
policy with respect thereto conld be cconomically advantageons to the District;
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WHEREAR, a form of the Bond Porchase Contract (the “Boad Purchase Contract™) 0
prchase the Serips 2009 Bonds proposed to be entered into with George K. Baum & Company,
as underwriter (the “Underwrites™), has been prepared;

WHEREAS, Bule 15¢2-12 proowddgated under the Securities Exchange Act of 1934
(“Rade 15¢2-127) requires that, i order to be able to purchase or sell the Series 2009 Bonds, the
Underwriter must have reasonably dotermined that the issuer or other obligated person has
urdertaken in g written agreement or contract for the benefi! of the holders of the Series 2008
Bonds @ provide disclosure of certain financial information and cerigin material ¢vents on an
ongoing basis;

WHEREAR, in order o cause such vequirement 13 be satisfied, the District desires
execute and debiver o Countinuing Disclosure Certificate  (the “Contimuing  Disclosure
Certificate™y;

WHEREAS, g form of the Prolispary Official Staiement (the “Proliminary Official
Statement”) to be distributed in connection with the public offering of the Series 2000 Beonds bax
bean prepared;

WHEREAS, the Board of Education has beey proseated with the form of each docwruent
referred to herein relating io the financing contemplated hereby, and the Board of Education has
cxamined and approved each documeny and desires to anthorize and direct the oxecution of such
documents and the consummation of such financing; and

WHEREAS, all acts, conditions and things reguired by the Constitution and laws of the
ABrate of Californda to exist, 1o have happened and i have been performed precadent o amd in
connection with the consusnmation of the actions authonized hereby do exast, have happened and
have been performed in regolar and due time, form and manner ag required by law, and the
Dhstrict is now duby authorized and enpowered, porsuant o each and every requirenent of law,
1o consummate such actions for the purpose, in the manner and upon the tevns herelny provided;

NOW, THEREFORE, BE IT RESOLVED by the Board of Hducation of the Torrange
aified School Pasirict, as follows:

Section 1. Becitals., Al of the asbove recitalsy are true and covrect and the Board of
Bducation so finds,

Seetion 2. Definitdons. Unless the context clearly otherwise requires, the torms defined
in this Section shall, for all purposes of this Reselution, have the meanings specified herein, to be
equatly applicable 13 both the singular and plural forms of any of the terms herein defined.

“Agthorized Officers” means the President of the Board of Education, or sach other
member of the Board of Education as the President may designate, the Seperimtendent of the
District and the Depoty Superintendent of the Datrict, or such other officer or emplovee of the
District as the Superbntendent may designate.

“Roard of Education” means the Boand of Bducation of the District,
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“Board of Supervisors” means the Boeard of Supervisors of the County.
“Bond Purchase Contract” means the Bond Porchase Contract relating o the aale of the
Series 2008 Bonds execnied by the Coonty, the District and the Underwater in accordancs with

the provisions hergofl

“Capital Appreciation Bonds” meaus those Series 2009 Bonds accoreting interest
semiannually o the maturity date thereof payabie in accordanve with Section 4{e) hereof.

“Coade” means the Tuternal Revenue Code of 1986,

“Contimsdng Disclosure Certificate” means the Continuing Disclosure Ceriificate
execaied and delivered by the District relating to the Serigs 2009 Bonds.

“County” weans the Coanty of Los Angeles,

“Current Interest Bonds” means those Serizs 2009 Bonds bearing inturest payable
semiannually on a current basis in acoordance with Section 4d} bereot,

SEesirict” means the Torrance Unified School Dxstrict.

“Bistrict Resolution” means this Resoluton of the Board of Education adopted on
Pecember 15, 2008,

“Official Statersent” means the Official Statement of the District relating 10 the Series
2009 Bonds.

“Opinton of Boud Counsel” means an opminn of counsel of nationally recognized
standing in the fizld of Taw relating to municipal bonds.

“Series 2009 Bonds” means the “Torrance Unified School Dstrict Genergl Obligation
Bonds, Blection of 2008 (Measure Y, Series 20007

“Sinte’ meuns the State of Califarnia,

“Fax Certificate” means the Tax Cenificate, executed by the Districl, dated the date of
issnance of the Series 2009 Bonds.

“Treasurer” means the Treasurer and Tax Collector of the County or any authorized
deputy thereof,

*Underwriter” means Geoarps K. Baum & Company.

Section 3. Heguest for Sale of Series 2009 Bonds; Use of Proceeds. The Board of
Supervizars of the County is hereby rogquested (o sell, by negotiated sale to the Underwriter, not
10 excesd $64,000.000 aggregate principal amount of Series 2009 Boads and {0 designate the
Serics 2009 Bonds as the “Torance Unified School District General Obligation Bonds, Blection
of 2008 (Megsure Y), Series 20087 The Reries 2009 Bonds shall be issued as Current Interest
Bonds and Capital Appreciation Bonds, as provided in Sectiou 4 hereafll
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Rection 4. Terms of Seriey 2809 Bonds. (33 Date of Bonds. The Corrent hinterest Bonds
shall be duted the date of their delivery, or such other date as shall be set forth in the Boud
Purchase Contract. The Capital Appreciation Bonds shall be dated the date of their delivery, or
such other date us shall be set forth in the Bond Purchase Contract.

(Y  Denominations. The Current Inferest Bonds shall be ssued in denominations of
$5.000 principal amount or any imtegral muliiple thereof., The Capital Appreciation Bonds shall
be issued in denominations of ‘bw{}{}i} acoreted value at maturity (Crmoaturity value”) or any
integral multiple thereof, except that the first vurubered Capital Appreciation Bowd maoy be
isaued in g denominstion such that the maturity value of such Capital Appreciation Bond shall
not be in an integral mohiple of $3,000.

{c} Maturity. The Current Inferest Bonds shall matore on the daie or dates, 1o each of
the years, in the principal amounis and in the aggregate principal ameonnt as shall be sef forth 1
the Bond Purchase Contract. No Corrent Tuterest Bond shall mature later than the date which is
25 vears from the date of the Current Irierest Bonds, to be determined as provided in subsection
fay of this Section, No Current Interest Bond shall have principal matiring on wore than one
principal mamrity date. The Bond Purchase Contract may provide that no Corrent Intergst
Bonds shall be issued.

The Capugl Appreciation Bonds shall mature on the date or dates, 1n each of the years,
and i the maturity values as shall be set forth in the Bond Purchase Countract. Nu Capital
Appreciation Bond shall mature later than the date which 1z 25 vears frova the date of the Capital
Appreciation Bonds, 1o be defermmined as provided in subsection () of this Section, No Capitad
Appreciation Bond shall have principal maturing on more than ong principal maturity date. The
Bond Purchase Contract yuay provide that po Capltal Apprecistion Bonds shall be isaned.

The Current Interest Bonds may mature in the same year or years as the Capital
Appreciation Bonds, without hmitation.  The aggregate principal amount of the Series 2009
Bonds shall not excesd $64.000,000.

{dy  Duerest on Currestt Interest Bonds. The Current Interest Bonds shall bear interest

al an interest raie not (o exceed the maxbnum rate permitiesd by law, computed on the basis of g

360-day year of 12 30-day months, first pavable on Angust {, Ai(ﬁ‘), and thereafier oo February |

and August 1 in each vear {or on such other initial and semiannual interest payment dates as shall
2 set forth in the Bond Purchase Contract).

{e} Interest on Copital Appreciation Bonds. The Capital Appreciation Bonds shall
not bear curvent interest; each Capltal Appreciation Bond shall acorete in value from #s initial
mincipal {depominational} armount on the date of issnanee thereot © Bis stated maturity value at
maturity thereof, at g compounded imterest vate which shall not exceed the maeximum rate
perpdtted by law.  The wmterest on the Capigl Appreciation Bonds shall be compounded
copunencing on August 1, 2009 and thereafter on February 1 and August 1 in each vear {or op
such other imitigl and semionnual inlevest payment dates as shall be set forth in the Bond
Purchase Contract), and shall be payable ouly apon maturity o prior redemyption therent,
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() Reguest for Tax Levy. The Board of Superdsars and officers of the Couny are
obligated by statite to provide for the levy and collection of property taxes in each year
sufficient to pay all principal and interest coming due oo the Serios 2009 Boads m such yesr, and
0 pay from sach taxes all amounis due on the Series 2009 Bouds, The District hereby requests
the Board of Supervisors to annually levy a tax upon all taxeble property in the Disirict sufficient
to reddeem the Series 2009 Bonds, and to pay the principal, redemption premiuny, if any, and
mterest thereon as and when the same becoms due. No part of any fund or account of the County
is pledged or obligated to the pavment of the Serfes 2009 Bonds.

(g} Inswrgece. The paymoent of principal and inferest on the Series 2009 Bonds may
bes secured by municipal bond insurance pobiey as shall be desenibed in the Bond Purchyse
Contract, The Bond Purchase Contract may provide that ne numicipal bond insurance policy
shall be obtatned. The Authortzed Officers are each bereby authorized and divected o apply for
municipal band insurance for the Series 2008 Bonds and to obiain such insurance if the present
value cost of such surance 15 less than the present value of the estimated interest savings with
respect 1o the Series 2009 Bonds, The Authorized Officers are cach hereby awhorized aund
divected, for und in the narse and on behalf of the District, 1o excoute and Jeliver 2 contract for
such msurance i such contract is desmed by the Authorized (ficer executing the same to be in
the best bnterests of the District, such dotermination 1o be conclusively evidenced by such
Authorized Ufficer’s execution and delivery of such contrach.

{h) Appairoment of Paying Agent; Papnent of Fees and Experzes. This Board of
Fducation does hereby comsent to and confinm the appointment of the Treasuver 1o act as the
initia} payiog agent for the Series 2008 Bonds. The Treasurer 18 hieyeby authonized to contract
with any third party to perform the services of paying agent for the Series 2009 Bonds., All fees
awd expenses of the paving agent shall be the sole responsibility of the District, and 1o the extent
uot paid from the wroveeds of sale of the Series 2000 Bonds, or from the interest and sivking
fund of e Districs, insofar as permatied by law, inclading specifically by Section 153232 of the
California Bducation Code, such fees and expenses shall be paid by the DHsurict

Section 5, Redemption Provisions.  The Series 2009 Bonds shall be suhicct o
redemption prior o their respective stated maturity dates at the option of the District as set forth
in the Bond Purchase Condract and in the Series 2009 Bouds. The Series 2009 Bonds shall also
he subicct o mandatory sinking fund redemption, as specified in the Bond Purchase Contract
andd 1n the Series 200% Bonds, The Bond Purchase Countract may provide that the Series 2009
Bonds shall not be subject © optional or mandatory sinking fund redemplion, and may provide
separate and distinet redemption provisions for the Current Interest Bonds angd the Capital
Appreciation Bonds.

section & Boond Purchase Contract Sale of Bondy, The form of Bond Purchase
Contract on file with the Clerk of the Board of Hducation, is heveby approved, and the
Authorized {¥ficers are gach hereby authorized and directed, for and in the name and on behalf
of the Dhstric, o execute and deliver the Bond Purchase Contract 1o substantially said form, with
such changes therein a8 the Authorized Officer executing the same way requive or approve, such
approval to be conclusively evidenced by the execation and delivery thereof, provided, however,
that (a) the rue interest cost for the Series 2000 Bonds shall vot be in excess of 8.0%, (&) the
interest rate on the Current Interest Bonds shall not exeeed the mastmum rale permitied by law,
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{¢yihe Capital Apprecastion Bonds shall acorete in value lo their maturity values at a
corapounded interest vate not © exesed the maxinmum rate permiited by faw, (d} the minimum
price for the Series 2009 Bonds shall be not less than the aggregate principal sinoumt thered,
{ey the Underwriter’s discount for the sale of the Series 2009 Bouds shall not exceed 1L10% of
the principal smount of the Series 2009 Bonds exclusive of any costs of issuance the Underwriter
contracts to pay, and () the Series 2009 Bopds shall otherwise conform to the Dmiations
specified hevein. The Board of Supervisors is hereby requested to cause the Bond Purchase
Contract to be executed and delivered by the County, subiect to sach changes or rovisions therein
as may be accepiable to the District and to the Board of Jupervisors ar the County officer 1
whom execution of the Bond Porchase Contract is delogated.

The Board of Bducation hereby finds and determines that the sale of the Series 2008
Bonds at negotiated aale as contemplated herein and by the Bond Purchase Contract will provide
more flexibility in the uming of the sale, an ability to implement the sale 1o g shortes tume perind,
an increased ability to structure the Senes 2009 Bonds o it the needs of particular purchasers,
and grester opportunity for the Underwriter to pre-market the Series 2009 Bonds to potential
purchasers prior ¢ the sale, all of which will contribute w the Distriet’s goal of achizving the
iowest overall cost of funds, Estimates of the costs associmied with the issuance of said Series
2009 Bonds, including sy such costs whick the Underwriter agrees 1o pay pursuant to the Bond
Purchase Contract, are 3ot forth on Exhibit A attached heveto and incorporated berein.

Section 7. Continuing Disclosure Certificate. The form of Contimsng Disclosure
Coptificate, on file with the Clerk of the Board of Education, 18 hereby approved, and e
Authorized Officers are each hereby authorized and divected, for and in the name and on behalf
af the District, to execute and deliver the Continuing Disclosure Centificate in substantially said
form, with such changes therein as the Authorized Officer execoting the sams oy require of
approve, such approval o be conclusively evidenced by the execution and delivery thoreof. The
District hereby covenants and agrees to comply with and carry out all of the provistous of the
Continning Disclosure Certificate,

Section 8. Prellminary  Official Statement.  The form of Preliminary Officlal
Statement, on file with the Clerk of the Board of Education, with such changes therein as may be
approved by an Authorized Officer, is hereby approved, and the wse of the Preliminary Official
Statement in conpoction with the offering and sale of the Series 2009 Bonds is hereby authorized
and spproved. The Authorized Officers are cach hereby authorized to cortify oa behalf of the
Dristrict that the Preluninary Official Staternent Is deored final as of its dase, within the meaning
of Rule 1502-12 {except for the onission of certatn Boal pricing, vating and related information
as permitied by Bule 1502-12)

Section 9. Official Statement, The preparation and delivery of an Official Swtement,
amdd 18 use by the Underwriter in connection with the offering and sale of the Series 2009 Ronds,
is hereby authorized and approved. The Official Statement shall be in substantially the form of
the Preliminary Official Staiement with such changes, inssrtions and omissions as may be
approved by an Authorixed Officer, such approval to be conclusively evidenced by the execution
and delivery thereof. The Autharized Officers are each hereby authorized and direvied, for and
in the name of and on behalf of the District, to exconte the fingl Official Statement and any
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amendment or supplement thereio and thercupon to cause the final Officual Statement and any
such amendment or supplement © be delivered to the Underwriter,

Section 18, Investment of Proceeds. Proceeds of the Senies 2009 Bonds held by the
Treasurer shall be invested at the Troasurpr’s discretion pursuant © law and the investnent
palicy of the County, anleas otherwise directed in writing by the District.  The Treasurer iz
hereby msthorized and requesied o invest any or all funds held hereunder at the Treasurer’s
diseretion pursuant 10 law and the investment policy of the County. In addition. to the oxtent
permitted by law, (1) at the weitten request of an Awthorized Officer, each of whom is hereby
expreasly authorized to make such request, all or any portion of the building fund of the Diatrict
may be invested on behalf of the District o the Local Agency Investment Fund in the treasury of
the State, (i) at the written request of an Authorized Officer, given by an Authorived Officer,
gach of whom is herely expressly suthovized © make such reguest, all or any portion of the
building fund of the District may be invesied on behall of the District, in investment agreements,
mcluding guaraniced nvestment coutracts, which comply with the requirements of each rating
agency then rating the Series 200% Bonds necessary in order to maintain the then-current rating
on the Serigs 2009 Bonds, and (1) at the written request of an Authorized Officer, given by an
Authorized Officer, each of whom is hereby expressly suthorized to make such request, the
Treasurer shall deposit any tovestment of all or any portton of the building fusd of the District
made pursuant 10 Hducation Code Section 41013 in sccordance with the instructions of the
Authorized Officer and Education Code Section 41016,

Section 11. Tax Covernuys. {a) The District shall not take any action, or fudl 0 lake
any action, if such action or fatlure o ke soch action would adversely affect the exclusion from
gross incame of the interest payable on the Series 2009 Bonds gnder Section 133 of the Cade.
Without limiting the generality of the foregoing, the Districs bereby covenants that i will comply
with the requirersents of the Tax Centificte to be exciuted by the Disirict on the date of issuance
of the Series 2009 Bonds. The provisions of thiz subsection (a) shall survive payment in full or
iefeanance of the Series 2002 Bonds.

{By  In the ovent that of any time the District 18 of the opinion that for purposes of this
Section # is necessary of helpful 0 vestrict or Himig the yield on the investment of any monies
held by the Treasurer on behalf of the District, in accordance with this District Resclution or
pursuant 1o law, the Disuict shall so request of the Treasurer in writing, and the District shall
make its best efforts o ensure that the Treasurer shall take such action as may be pecessary in
gecordance with such instructions,

{c} Notwithstanding any provision of this Section, if the Dratrict shall provide o the
Treasurer an Opinion of Boud Counsel that any specified action reguived under this Section is no
tonger required or that some further or different action is requived to maintain the exclosion from
federal income tax of interest on the Series 2009 Bonds, the Treasurer may conclusively rely on
such Opinton of Boad Counsel i complying with the requivernents of this Secticn and of the Tax
Certificaie, and the covenants hereunder shall be desmed to be modifiad 1o that extent,

Section 12. Professiongl Bervices. George K. Baum & Company, or any successors
thereto, shall serve as underwriter for the Series 2009 Bonds, Owrick, Herdogton & Seliffe
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LLP, or any successor thereto, shall serve as bond counsel 1o the District for the Series 2008
Bonds.

Secting 13, Delegation of Anthorily. The Authorized Officers are hereby authorized
and directed, jointly and severally, to do any and all things which they may deers necessary or
advisable o order © consummate the wansaciions herein authorized and otherwise 1o carry o,
give offoct to and comply with the terms and intent of this District Resolution, including, without
fimitation, upon consaltation with the Treaswrer, negotiating the torms of the raunicipal boud
insurance policy, if any, referred to berein.

Section 14, Appreval of Actiens. Al actions beretofore wken by the officers,
erptoyees and agents of the District with respect 1o the trausactions set forth above are horeby
approved, confirmed and raufied.

Xection 15. Filinp with Beard of Supervisors. The Clerk of the Board of Bdecation iz
hereby authortzed and directed fo deliver a certified copy of this District Resolution to the
Treasurer for filing with the Executive Officer-Ulerk of the Board of Supsrvisoss.
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Section 1o, Effective Dale. This District Resolufion shall tade effect from and after g
date of adoption.

PASSED AND ADOPTED this day, i)ecer;ﬁ.ngl,ﬁz 2i838.
S

/‘./Mé{&&&jf%f”é{%

?re;;}&ent of the Board of Bducgtion of

the! Torrance Unified Schoad District
%4

.. =il -~ .
lerk of the Board of Education of the
Tosrance Unified Schoal District

¥
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EXHIRIT A
ENTIMATES OF CORTS OF ISSUANCE
Underwriter™s DHscoont 638 0040

Credit Enhancernent 348 000+
Chtbrer Expenses 13,050

e Nonn?

&

A municipal boxd insarasce paliey with respect o the Series 2000 Bands will be ohtained caly if ceonomicaily
sdvantagenus © the District as deterndied by an Authorized Officer of the District,
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CLERK'S CERTIFICATE

i, Pon Lee . Clerk of the Board of Fducation of the Torrance Unified School
Ixstrict, County of Los Angeles, California, bereby cerpify that the foregoing s 4 full, true and
correct copy of a resolution duly adopted a8 2 regolar meeting of the Board of Education of said
Dristrict doly and regularly beld at the regolar meeting place thereof ou December 15, 2008, and
eatered in the munutes thereof, of which mweting all of the members of the Board of Education
had due potice gnd a0 which g guornm thereot was present, and that at said meeting the resolution
was adopted by the following vote:

AYES: S
MNOES: {1

ABSTAIN: §
ABRENT: U

An agenda of the mecting was posted i keast 72 bours before the meeting a1 2336 Plaza
ded Amo, Torrance, Californis, o location freely accessible 1o voembers of the public, snd g brief
description of the resnlution appeared on the agenda.

{ further certily that 1 have carefully corapared the same with the original mimsites of said
meeting on file and of record in my office; the forggoing vesolation is 8 full, true and corrsct
copy of the original resolution adopted at said mesting and cutered in said minotes; and that said
resolation has not been amended, modified or vescinded since the date of its adoption, and the
same is now i full force and effect,

Parsuant 1o Section 15 of the resolution, I hove cawsed o cernified copy thereof 10 be
delivered to the Treayoarer and Tax Cellevtor of the County of 1oy Angeles for filing with the
Execuwive (fficer-Clerk of the Board of Xupervisors of the Counsy.

Ulerk of the Board of Bducation of
Torrance Unified School District

Dated: 15,2008

S West260545702.2



